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Sec Table of Additional Reglsirants Eelow

Indicate by check mark whether each registrant (1) has filed all reports required to be filed by Section 13
or 15(d) of the Securitics Exchange Act of 1934 during the preceding 12 months (or for such shorier period
that the registrant was 1equired to file such reporis), and (2) has been subject te such fiting requirements for
the past 90 days, Yes R Neo 0O

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation 8-K is not
contained herein, and will not be contained, to the best knowledge of International Specialty Produets Inc., in
definitive proxy or information statements incorporated by reference in Part 11 of this Form 10-K or any
amendment to this Forn 10-K. ®

As of March 10, 1993, ISP Chemicals Inc. and 1SP Technologies Inc. each had 10 shares of commeon
stook owistanding. No shares are held by non-affiliates.

As of March 10, 1993, 99,888,646 shares of common stock of Intemational Specialty Products Inc, were
ovtstanding. The agpregate market value of the voting stock held by non-affiliates of International Specialty
Products Inc. gs of March 10, 1993 was $120,945,131. The agprepate market value was computed by
reference 1o the closing price on the New York Stock Exchange of Intemmational Specialty Products Inc’s
Common Stock on sucl date ($6.25). For purposes of this computation, voting stock held by officers and
directors of all of the registrants and GAF Chemicals Corporation, an affiliate of International Specialty
Products Inc., has been excluded. Such exclusion is not intended, and shall not be deemed, tobe an admaission
that such officers and directors are affiliates of International Specialty Products Inc.

As of March 15, 1993, each of the additional registrants had the number of shares ontstanding which is
shown on the table below, No shares are held by pon-affiliates.

DBOCUMENTS INCORPORATED BY REFERENCE

1. The Annual Report to Stockholders of International Specialty Products Inc. for the year ended
December 31, 1992 is incorporated by reference in Part 1, 1tem 1, and in Part I1, Items 5, 6, 7 and &.

2. The Proxy Statement for the 1993 Annual Meeting of Stockholders of International Specialty
Products Inc. to be filed within 120 days afier the Registrants’ fiscal year end (the “Proxy Statement”) is
incorporated by reference in Part 111, ltems 10, 11, and 13.
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Item 1.
General

International Specialty Products Inc. (the “Company™) it a leading multinational manufacturer of
specialty chemical products, including specialty derivative chemicals, mineral products, filter products, and
advanced materials,

The Company, incorporated in Delaware in 1991, operates its business exclusively through 17 domestic
subsidiaries consisting of ISP Chemicals Inc. (*ISP Chemicals™), ISP Technologies inc. (“ISP Technolo-
gies”), the additional registrants, ISP Van Dyk Inc. and ISP Fine Chemicals Inc., 24 international
subsidiaries and a joint venture with Hiils Aktiengeselischaft, a German corporation (“Hiils™), in which the
Company has & 50% interest and which operates under the name GAF-Riils Chemie GmbH (“GAF-Hiils").
The Company acquired these subsidiaries and its interest in GAF-Hiils from an affiliate, GAF Chemicals
Corporation (“GCC”) in May 1991 in a stock acquisition (the *Stock Acquisition”) or created such
subsidiaries after the Stock Acquisition. All historical financial data relating to the Company contained in or
incorporated by reference in this report have been prepared to reflect the formation of the Company, the Stock
Acquisition and the allocation of certain expenses. See Note 1 of Notes to Consolidated Financial Statements
of the Company contained in the Company’s Annual Report to Stockholders for the year ended December 31,
1992 (the “Annual Report™). In July 1991, the Company completed an initial public offering of 19,388,646
shares or 19.4% of its common stock {(the “Initial Public Offering”). Subsequent to the Initial Public Offering,
the Company has been an B0.6%-owned subsidiary of GCC. GCC is & wholly-owned subsidiary of G
Industries Corp. (“G Industries”). G Industrics is a holding company which also owns directly 100% of the
capital stock of two operating subsidiaries, GAF Building Materials Corporation (“Building Materials™) and
GAF Broadcasting Company Inc. (*Broadcasting™). G Industries is a wholly-owned subsidiary of G-I
Heldings Inc. (“G-1 Holdings"). G-I Holdings is a wholly-owned subsidiary of GAF Corporation (“GAF”),

The Company is indirectly controlled by Samuel J. Heyman, Chairman of the Board of Directors and
Chief Executive Officer of the Company and GAF. Sec “Item 12, Security Ownership of Certain Beneficial
Owpers and Management.”

ISP Chemicals, ISP Technologies and the additional repistrants are consolidated subsidiaries of the
Company and, together with ISP Van Dyk Inc., ISP Fine Chemicals Inc. and ISP Newark Inc., constitute all
of the domestic subsidiaries of the Company. ISP Chemicals was incorporated in Delaware in 1987 under the
name Nordenham Inc. ISP Technologies was incorporated in Delaware in 1991 under the name ISP 6 Corp.

The address and telephone number for the principal executive offices of the Company are: 818
Washington Street, Wilmington, Delaware 19801; (302) 429-8554 or (800) 526-5315. The address and
telephone number for the principal executive offices of ISP Chemicals are: Route 95 Industrial Area, P.O.
Box 37, Calvert City, Kentucky 42029; (502) 395-4165. The address and telephone number for the principal
exccutive offices of ISP Technologies are: State Highway 146 and Industrial Road, Texas City, Texas 77590,
(409) 945-3411.

Financial information conceming the Company’s industry segments and forcign and domestic operations
required by Item 1 is included in Notes 10, 11 and 12 1o the Consolidated Financial Statements of the
Company contained in the Annual Report.

Specialty Derivative Chemieals

Products and Markets. The Company manufactures more than 300 specialty derivative chemicals
having numerous applications in consumer and industrial products. The Company uses proprictary technology
to conver! various raw materials, through a chain of one or more processing steps, into increasingly complex
and higher valued derivatives to meet specific customer requirements. More than 200 of the Company'’s
specialty derivative chemical products are derived from acetylene, including intermediates, solvents, vinyl

1

.
‘

G-I_EPAO0007959



cthers, and polymers, and sales of these products represent the majority of the Company's specialty chemical
sales.

Specialty derivative chemicals consist of nine main groups of products: viny) ethers, polymers, solvents,
intermediates, specialty prescrvatives, sunscreens, emollients, pearlescent pigments and fine chemicals.

Vinyl ether polymers are used in cosmetics and personal care products and pharmaceutical and health-
related products, primarily in hair care and dental care products. Vinyl ether monomers and oligomers are
used in coatings and inks for both consumer and industrial products,

Polyvinyl pyrrolidone polymers are used primarily in cosmetics and personal care products, pharmaceuti-
cal and health-related products and food and beverages and detergent formulations, such as drug and vitamin
tablet binders and disintegrants; clarifiers and chill-hazing elimination agents for beer, wine and fruit juices;
microbiocidal products for human and veterinary applications; hair care products such as mousses, condition-
ers, gels and glazes; ingredients in water-resistant mascara, sunscreen and lipstick; film-formers in polishes for
consumer and industrial applications and a dispersant in agricultural chemical formulations.

Solvents are sold to customers for use in agricultural chemicals, pharmaceuticals, lithography, wire
enamel production, adhesives, plastics, electronic microchips and integrated circuits, lubricating il extraction
and gas purification applications. The Company’s family of solvents includes, among others, N-methyl
pyrrolidone, butyrolactone and tetrahydrofuran, certain of which are uged by the Company as raw materials in
the manufacture of polymers.

Intermediates are manufactured primarily for use by the Company as raw materials in manvfacturing
solvents and polymers. Some intermediates are also sold to customers for use in the manufacture of
engineering plastics and elastomers, agricultural chemicals, oil production auxiliaries and other products.
Butanediol, an intermediate produced by the Company, is an essential raw material in the manufacture of
polybutylene terephthalate thermoplastic resins and polyurethane elastomers, which are used in the antomo-
tive, electronics and appliance industrics.

Specialty preservatives are proprietary products that are marketed worldwide to the cosmetics and
personal care industries. This portion of the Company’s product line was acquired in 1989 from Sutton
Laboratories Inc., as part of the Company's plan to expand further its business in the cosmetics and personal
care markets. The Company sells a number of preservative products, including Germall® 115, Germatl® I,
Germaben® 11, Germaben® II-E, Suttocide® A and LiquaPar® Oil. Uses include baby preparations, eye
makeup, facial makeup, after-shave and nail, bath, hair and skin preparations. Since the Sutton acquisition,
the Company has expanded its sales of specialty preservatives in overseas markets through the use of its
international marketing and sales force.

On March 31, 1992, the Company, through a newly formed subsidiary of the Company, ISP Van Dyk
Inc., acquired certain assets of the Van Dyk Division of Mallinckrodt Specialty Chemicals Company. ISP Van
Dyk Inc. produces three product lines which the Company markets to the cosmetics and personal care
industries —- ultraviolet absorber chemicals, the principal active ingredients in sunscreens; pearlescent pig-
ments, which provide the pearly or lustrous color in lipsticks, eye shadows and other cosmetics; and emollients
and emulsifiers, which are used as moisturizing and softening agents in a variety of creams and lotions, hair
care products and other cosmetics. ISP Van Dyk's Escalol™, Pearl Glo™ and Ceraphyl™ products are widely
recognized for their respective sunscreen, pigment and emollient properties.

On February 8, 1993, the Company, through a newly formed subsidiary, 1SP Fine Chemicals Inc.,
acquired certain assets of MTM Chemicals Inc., a subsidiary of MTM Plc. ISP Fine Chemicals Inc. produces
a broad range of bulk pharmacenticals, pharmacentical intermediates, biological buffers and pheromones
which serve the pharmaceutical, biotechnology, agricultural and chemicat process industries. Fine chemicals
are extremely specialized products, made in small quantities, which because of their complexity can be priced
at severa) hundred to several thousand dollars per pound. ISP Fine Chemicals also provides a custom
manufacturing capability serving the pharmaceutical, biotechnology, agricultural and chemical process
industries.
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The Company recently announced plans to comstruct a specialty chemical manufacturing plant in
Belgium, which it expects to complete in stages over a multi-year period at & net cost to the Company of more
than $100 million.

Marketing and Sales. The Company markets jis specialty derivative chemicals through a worldwide
marketing and sales force, consisting of approximately 250 employees, typically chemists or chemical
engineers, who work closely with the Company’s customers to familiarize themselves with their customers’
products, manufacturing processes and markets. The Company conducts its marketing and domestic sales
from the Company’s headquarters in Wayne, New Jerscy and regional offices strategically located throughout
the United States, The Company markets all of its specialty derivative chemicals worldwide. The Company
conducts its international operations through 24 subsidiaries and 31 sales offices located in Western and
Eastern Europe, Canada, Latin America and the Asja-Pacific region. Services of local distributors are also
used to reach markets that might otherwise be unavailable to the Company.

Domestic and international net sales, in 1992, of the Company’s specialty derivative chemicals, excluding
sules by GAF-Hiils, were approximately 45% and 55% of total net seles of specialty derivative chemicals,
respectively.

Raw Materials, The principal raw materials used in the manufacture of specialty derivative chemicals
sre acetylene, methanol and methylamine. Most of these raw materials are obtained from outside zources
pursuant to Jong-term supply agreements. Acetylene, a significant raw material used in the production of most
specialty derivative chemicals, is obtained by the Company for domestic use from two unaffiliated suppliers
pursuant to long-term supply contracts. At the Company’s Texas City and Seadrift, Texas plants, acetylene is
supplied by a large multinational company that generates this raw material as a by-product from ethylene
manufacturc. At the Company’s Calvert City, Kentucky facility, acetylene is supplied by a company that
generates it from calcium carbide. The acetylene utilized by GAF-Hiils is produced by Hills, using a
proprietary electric arc process, sourced from various hydrocarbon feedstocks. The Company believes that this
diversity of supply sources, using a number of production technologies (ethylene by-product, calcium carbide
and the electric arc), tends to create a reliable supply of acetylene. In the event of a substantial interruption in
the supply of acetylene from current sources, no assurances can be made that the Company would be able to
obtain as much acetylene from other sources as would be necessary to meet jts supply requirements. The
Company has a long-standing agreement with GAF-Hills to import butanediol into the United States for use
as a feedstock for the production of the Company’s solvents and polymers. The Company has not experienced
an interruption of its acetylene supply that has had a material adverse effect on its sales of specialty derivative
chemicals,

With regard to raw materials other than acetylene, the Company believes that in the event of a supply
interruption it could obtain adequate supplies from alternate sources. Raw materials derived from petroleum
or natural gas are used in many of the Company's manufacturing processes and, consequently, the price and
availability of petroleum and natural gas could be material to the Company’s operations. During 1992, crude
oil and natural gas supplies and prices remained constant with some seasonal and weather related variations.
In the interim, oil and gas supplies are expected to remain plentiful, assuring the Company of an adequate
supply of petroleum based raw materials,

Mineral Products

Producis and Markets. The Company manufactures mineral products consisting of ceramic colored
roofing granules, which are produced from rock deposits that are mined and crushed at the Company's
quarries and colored using & proprietary ceramic coating process. The Company’s mineral roofing granules are
sold primarily to the North Americar roofing industry for use in the manufacture of asphalt roofing shingtes,
for which they provide weather resistance, decorative coloring, heat deflection and increased weight. The
Company is the second largest of only two major suppliers of colored roofing granules in North America, the
other being Minnesota Mining & Manufacturing Company. The Company also markets granule by-producis
for use as mineral filler for asphalt roofing products and the construction of clay tennis courts.

3
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The Company estimates that more than 80% of the asphalt shingles currently produced by the roofing
industry are sold for the reroofing/replacement market, in which demand is driven not by the pace of new
home construction but by the needs of homeowners to replace existing roofs. Homeowners generally replace
their roofs either because they are worn, therefore creating concerns as to weather-tightness, or because of the
homeowners' desire to upgrade the appearance of their homes. The Company estimates that the balance of the
roofing industry’s asphalt shingle production historically has been sold primarily for use in new housing
construction. Sales of the Company’s colored mineral granules have benefitted from a trend toward the
increased use of heavyweight, three-dimensional laminated roofing shingles, which require, on average,
approximately 25% more granules than traditional three-tab, lightweight roofing shingles,

Marketing and Sales. Building Materials purchases 100% of its colored roofing granule requirements from
the Company (except for the requirements of its California roofing plant) under a contract that expires
December 31, 1993. These purchases constituted approximately 40% of the Company’s mineral products net
sales in 1992,

Row Materials. The Company owns rock deposits that have specific performance characteristics,
including weatherability, the ability to reflect UV light, abrasion-resistance, non-staining characteristics and
the ability to absorb pigments. The Company owns three quarries, each with proven reserves, based on current
production levels, of more than 20 years. The Company has in recent years purchased land adjacent to its
quarries for potential additional reserves.

Fllter Products and Advanced Materials

The Company manufactures and sells filter products, consisting of pressure filter vessels, filter bags and
filter systems, and sells cartridges and cartridge housings. These filter products are designed for the treatment
of process liquids, with the paint, automotive, chemical, pharmaceutical, petroleum and food and beverage
industries accounting for approximately 80% of the Company's 1992 net sales of filter products.

While the primary market for the Company’s filter products has traditionally been in Europe, three years
ago the Company began to expand its market penetration in the Asia-Pacific region and by the end of 1992
gained a major share of the bag filtration market in that region. The Company is also the leading supplier of
bag filtration equipment in Brazil. In 1990 the Company entered the U.S. market by importing products
produced in other regions. In 1992 the Company opened & production, distribution and sales center in
Memphis, Tennessee to better serve the U.S, market.

The Company manufactures a vanety of advanced materials, consisting of high-purity carbonyl iron
powders, sold under the Company’s trademark Micropowder™, used in a variety of advanced technology
applications for the acrospace and defense, electronics, powder metallurgy, pharmaceutical and food
industries. Using proprietary technology, the Company manufactures more than 50 different grades of
Micropowder™ iron, one of which is sold under the trademark Ferronyl®, for use as a vitamin supplement.

The primary markets for the Company’s Micropowder™ are the domestic defense industry, which
employs these products in a variety of coating systems for stealth purposes in aircraft and naval ships, and the
emerging metal injection molding segment of the powder metallurgy industry. The Company is the sole
domestic manufacturer of carbony] iron powders.

The Company also manufactures a line of processiess, electronically imaged film products. This
technology was the source of a new product introduced in 1992, RAD-SURE™, which is a radiation sensitive
film strip affixed to blood bags to indicate whether or not they have been properly irradiated.

Competition

The Company belicves that it is either the first or secand largest seller worldwide of most of its specialty
derivative chemicals other than butanediol and tetrahydrofuran. The Company’s major competitor is BASF
Alktiengesellschaft (*BASF™"). Butanediol, which the Company produces primarily for use as a raw material,
is also manufactured by a limited number of companies in the United States, Germany, Japan and Korea.
Tetrahydrofuran is manufactured by 8 number of companies throughout the world. While there are
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companies, other than the Company and BASF, that manufacture a limited number of the Company’s other
specialty derivative chemicals, the market position of these companies is much smaller than that of the
Company. In addition 1o the Company's competition as neted above, there are other companies that produce
substitutable preducts for a number of the Company's specialty derivative chemicals.

With regard to its mineral products, the Company has only one major and one smaller competitor and
believes that competition has been limited by: (i) the substantial capita! expenditures associated with the
construction of new mineral processing and coloring plants and the acquisition of suitable rock reserves;
. (ii) the limited availability of proven rock sources; (ili) the complexity associated with the engineering, design
and construction of a mineral processing and coloring plant, together with the technical know-how required to
operate such a plant; and (iv) the difficulty in obtaining the necessary permits to mine and operate a quaryy.

With respect to filter products, the Company competes with 8 number of companies worldwide. With
respect to advanced materials, the Company is the sole domestic manufacturer of carbonyl iron powders and
one of only two manufacturers worldwide.

Research and Development

The Company’s research and development department, consisting of approximately 240 persons dedi-
cated principally to specialty derivative chemicals, is located primarily at the Company’s worldwide technical
center and laboratories in Wayne, New Jersey. Additional research and development is conducted at the
Calvent City, Kentucky and Texas City, Texas plant sites, Sutton's Chatham, New Jersey facility, ISP Van
Dyk's Bellevilie, New Jersey facility and the Company’s laboratories in the United Kingdom, Getmany and
Singapore.

The Company's mineral products research and development facility, together with its customer design
and color center, is located at Hagerstown, Maryland.

The Company's research and development expenses are presented in Note 2 to the Consolidated
Financial Statements of the Company contained in the Annual Report.

Patents and Trademarks

The Company owns approximately 450 domestic and 180 foreign patents and approximately 55 domestic
and 500 foreign trademark registrations related to the business of the Company. The Company does not
believe that any of its patents, patent applications or trademarks are material to jts business or operations.

Environmental Compliance

Since 1970, 8 wide variety of federal, state and loca) environmental laws and regulations have been
adopted, and environmental laws and regulations continue to be adopted and amended. By reason of the
nature of the operations of the Company and its predecessor and certain of the substances that are, or have
been used, produced or discharged by their plants or at other locations, the Company is affected by these laws
and regulations. The Company has made capital expenditures of less than $4 million in cach of the last three
years in order to comply with environmental laws and regulations (which expenditures are included in
additions to property, plant and equipment). The Company anticipates that capital expenditures relating to
envitonmental compliance for 1993 wilt be approximately $5.2 million.

The Clean Air Act, as amended, the Clean Water Act, as amended, the Safe Drinking Water Act, as
amended, and simitar state or local counterparts of these Federal laws regulate air and water emissions or
discharges into the environment. The Resource Conservation and Recovery Act, as amended, the Comprehen-
sive Environmental Response Compensation and Liabilities Act and the Superfund Amendments and
Reauthorization Act of 1986, among others, address the generation, storage, treatment, transportation and
disposal of solid waste, and releases, and preparedness in the event of releases, of hazardous substances to the
environment. The Company's current operations require compliance with the above specified laws as well as
the Toxic Substances Controt Act and related laws designed to assess the risk to health or the environment at
carly developmental stages of new products. In addition, the Company is subject to workplace safety and
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health standards regulated by the Occupational Safety and Health Act and laws already adopted or proposed

in various states that require that industrial property be environmentally sound if operations cease or the
property is transferred or sold. See ** — Legal Proceedings.” '

The Company believes that any potential liability in connection with its manufacturing facilities, under
presently interpreted and enforced environmental laws and regulations, and compliance with such environ-
mental requirements, will not materially affect its business or financial position.

Employees

At December 31, 1992, the Company employed approximately 2,435 people worldwide. As of Decem-
ber 31, 1992, approximately 750 employees in the United States and Canada were subject to eight union
contracts, which are effective in most cases for two- or three-year periods. Of these contracts, one expired and
was rencgotiated in 1992, one other contract expired and was terminated in March 1992, in connection with
the Company's decision to contract for services required at the property, and one new union contract was
entered into in 1992. The Company believes that its relations with its employees and their unions are
satisfactory.

The Company has in effect various benefit plans, which include a non-qualified retirement plan for a
group of executives, a capital accumulation plan for its salaried employees, a flexible benefit plan for its
salaried employees, a retirement plan for its hourly employees, and group insurance agreements providing life,
accidentat death, disability, hospital, surgical, medical and dental coverage. In addition, the Company has
contracted with various health maintenance organizations to provide medical benefits. The Company and, in
many cases, its employees contribute to the cost of these plans.

Item 2. Properties

The Company’s administrative subsidiary maintains its corporate headquarters and principal research and
development laboratories at a 100-acre campus-like, office and rescarch park owned by a subsidiary of the
Company at 1361 Alps Road, Wayne, New Jersey 07470. The premises are subject to a first morigage. The
Company maintains its principal office at 818 Washington Strect, Wilmington, Delaware 1980].

The Company's specialty derivative chemical products are manufactured at six plants in the United
States and at the GAF-Hiils plant in Marl, Germany. The Company’s mineral granule products arc currently
produced at three plants in the United States, each of which performs mining, milling, screening and coloring
operations. The Company's filter products are manufactured at four plants outside of the United States and
one in the United States. Advanced materials are manufactured at one plant in the United States.

«Q
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The Company's principal domestic and foreign real properties are cither owned by, or leased to, the
Company's subsidiaries as described below. Unless otherwise indicated, the properties are owned in fee. The
Company’s domestic and international sales offices and warchouses generally are leased under relatively shon-

term leases.
Location Facll
DOMESTIC
Alabama
Hontsville ... .............. Plant*
Kentucky
Calvert City ............... Plant
Maryland
Hagerstown . ........c..nve. Research Center, Design Center, Sales
Oifice
Missouri
Annapolis . ....... .00 00 Plant, Quarry
New Jerscy
Belleville . ............. .. Plant, Sales Office
Bridgewater ............... Sales Office
Chatham.................. Plant, Sales Office, Research Center,
Warchouse
WEYNE . .oviinrerinrinnnnen Sales Office, Administrative Offices,
Research Center
Ohio
Columbus . ................ Piani, Sales Office
Pennsylvania
Blue Ridge Summit......... Plant, Quarry
Tenncssee
Memphis..............o-0 Plant*, Warchouse®, Distribution
Center*
Texas
Seadrifi................... Plant
Texas City «.ocvvvivnanenne Flant
Wisconsin
Pembine ... ... ............ Plant, Quarry
INTERNATIONAL
Belgium
Sim-Niklaas ............... Plant, Sales Office, Distribution Center
Brazil
SaoPeulo.........covcnvn. Plant*, Sales Office®, Distribution
Center*
Canada
Mississauga, Ontario ........ Plant®, Sales Office®, Distribution
Center*
Greal Britain
Guildford ................. European Headquarters®, Rescarch
Center®
Singapore
Southpoint ............000n Plant®, Sales Office®, Distribution
Center®, Asin Pacific Headquarters®,
Warchouse®
Affiliate:
GAF-Hiils Chemie GmbH
Marl, Germany ............ Plant, Sales Office
* Leased Property

Prodoct Lines

Advanced Materials
Specinlty Derivative Chemicals
Minera! Products

Mineral Products

Specialty Derivative Chemicals
Specialty Derivative Chemicals
Specialty Derivative Chemicals
Specialty Derivative Chemicals
Filter Products

Advanced Materials

Specialty Derivative Chemicals
Mincral Products

Filter Products

Specialty Derivative Chemicals
Specialty Derivative Chemicals
Mincral Products

Specialty Derivative Chermnicals
Filter Products

Specialty Derivative Chemicals
Filter Products

Specialty Derivative Chemicals
Filter Products

Specialty Derivative Chemicals

Specialty Denvative Chemicals
Filter Products

Specialty Derivative Chemicals

The Company believes that its plants and facilities, which are of varying ages and arc of different
construction types, have been satisfactorily maintained, are in pood condition, are suitable for the Company's
operations and generally provide sufficient capacity 1o meet the Company's production requirements. Each
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plant has adequate transportation facilities for both raw matcrials and finished products. In 1992, the
Company invested $52.6 million in new plant, property and equipment.

Item 3. Legal Proceedings

In May 1991, in connection with the Stock Acquisition, the Company assumed the liabilities of GCC
relating to the business and operations of the assets transferred to the Company and its subsidiaries, including
certain of the matters set forth below. Accordingly, the term “the Company”, as used below, includes the
Company and GCC.

Environmental Litigation

The Company has certain liabilities under New Jersey statutes and regulations relating to the closing of
its plant in Linden, New Jersey (the “Linden Site”). In June 1989, the Company entered into an
Administrative Consent Order (the “ACO") with the New Jersey Department of Environmental Protection
and Energy (“'NIDEPE") under the New Jersey Spill Compensation and Control Act, among other New
Jersey laws, which requires the Company to develop a remediation plan for the Linden Site. Pursuant to the
ACO, the Company posted letters of credit aggregating $7.5 million to cover the anticipated costs of
remediation; however, there can be no assurance as to the actual costs that will be incurred in connection with
such remediation. The Company is in the process of completing its analysis of remedial work required by the
ACO at the Linden Site.

The Company ic a party to a variety of proceedings and lawsuits involving eavironmental matters,
including being named as defendant, respondent or a potentially responsible party, together with other
companies, under CERCLA and similar state laws, in which recovery is sought for the cost of cleanup of
contaminated waste disposal sites. Many of these proceedings and lawsuits are in the early stages and, due to
the practices of waste disposal haulers and disposal facilities prior to adoption and implementation of the
environmental laws and regulations, evidence is difficult to obtain or evaluate,

The Company is seeking dismissal of a number of the lawsuits and proceedings on the ground that there
appears to be no substantial evidence of the Company's responsibility for any hazardous waste present at
certain of the sites in question. At each site, the Company anticipates, although there can be no assurance,
that liability, if any, will eventually be apportioned among the companies found to be responsible for the
presence of hazardous waste at the site. Based on facts presently available, it is not possible to predict the
eventual cost to the Company of these matters; however, the Company currently estimates that its liability in
respect of such matters (including the matters discussed below) will, after a reduction for anticipated
insurance recoveries, be approximately $12.1 million. In the opinion of management, these matters should be
resolved and such amounts paid graduslly over a period of years and, accordingly, the resolution of such
matters should not be material 1o the business or financial position of the Company.

The following two proceedings involve environmental claims by governmental authorities for amounts in
excess of $100,000:

Pursuant to &8 Consent Order between the United States Environmental Protection Agency (the “EPA™)
and over 100 potentially responsible parties, including the Company, such parties have agreed to participate in
the remediation of a contaminated waste disposal site in Carlstadt, New Jersey. The EPA is evaluating final
remedies for the site. Total cleanup costs are unknown but the Company estimates, based on information
currently available 10 it, that the insurance proceeds pursuant to the agreement described below will cover a
substantial portion of the Company’s share of such costs.

In 1988 and again in 1990, NJDEPE sent notices to the Company and approximately 150 other
potentially responsible parties seeking remediation of a contaminated waste disposal sitc in Jersey City, New
Jersey. NJDEPE contends that the Company used a transporter that delivered hazardous waste material to
such site. The total clean-up costs are unknown, sithough NIDEPE alleges that it has spent in excess of
$23 million on 2 remedial investigation/feasibility study and on remediation, and has instituted an action to
recover such costs in which the Company has not been named as a defendant. The Company believes that to
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the extent any of the Company's waste was sent to such site, as alleged, such waste was accounted for in a
scttiement involving the same transporter in an earlier unrelated case.

The Company has reached agreements with its comprehensive general liability insurers regarding the
Company's liabilities and expenses in connection with the administrative proceedings and lawsuits described
above. Pursuant to these agreements, certain insurers pay, under a rescrvation of rights, costs of the Company
in defending certain of these administrative procecdings and lawsuits, and yeimburse the Company for a
substantial portion of its liabilities. The Company believes that the amounpt of insurance available under the
policies pursuant to which the expenses and liabilities are being paid will be sufficient to cover the Company’s
expenses and that portion of the Company’s estimated liabilities agreed to be paid by such insurers. The
Company has established a reserve to cover the uninsured portion of costs in connection with these
administrative proceedings and lawsuits.

The Texas Water Commission (“TWC™) has filed an amended administrative enforcement petition with
respect to the Company’s Texas City, Texas manufacturing facility seeking a revised civil penalty of $601,200
for alleged violations of TWC financial assurance requirements, a failure to complete closure of regulated
waste units in accordance with closure plan schedules and improper maintenance of two waste container
storage areas. The Company is currently contesting the alleged violations and it is not expected that this
matter will proceed to trial prior to the second quarter of 1993. Although no assurances can be given, the
Company belicves that the ultimate civil penalty, if any, will be substantially lower than the amount sought.

The Company belicves that its manufacturing facilities are being operated in compliance in all materia)
respects with applicable environmental, health and safety laws and regulations but cannot predict whether
more burden-some requirements will be imposed by governmental authorities in the future,

SEC Consent

On March 8, 1990, GAF and a former GAF officer, without admitting or denying the aliegations in a
proposed complaint by the Securitics and Exchange Commission, consented to the entry of judgments
enjoiring GAF and its subsidiaries (which include the Company) and their respective directors and officers
from violating Sections 10(b), 13(b) (2) (A) and 13(d) (2) of the Exchange Act, and Rules 10b-5 and 13b2-1
thereunder, and from aiding and abetting violations of Sections 13(b) (2) (A) and 13(d) (2} of the Exchange
Act and Rule 13d-2 thereunder. GAF also paid & fine of $1.25 million, plus prejudgment interest from
October 30, 1986 to March 8, 1990, in connection with the judgments. The proposed complaint arose out of
allegations that defendants attempted to increase the price of Union Carbide Corporation (“Union Carbide™)
common stock on October 2% and 30, 1986, in connection with the disposition by GAF of a portion of its
Union Carbide stock position.

Asbestos Ciaims Filed Against GAF

GAF has advised the Company that GAF has been named as a co-defendant in approximately 63,000
pending lawsuits involving alleged health claims relating to the inhalation of asbestos fiber, having resolved
approximately 112,000 other lawsnits involving similar claims. GAF has also advised the Company that GAF
has been named as a co-defendant in approximately 30 pending lawsuits alleging economic and property
damage or other injuries in schools or public and private buildings caused, in whole or in part, by what is
claimed to be the present or future need to remove asbestos material from those premises.

GAF has also advised the Company that, assuming the Settlement described below is approved and
becomes effective, it estimates that GAF's total liability (net of estimated recoveries from products liability
insurance policies and reserves previously established) in connection with all pending asbestos-related bodily
injury claims, and all future asbestos-related bodily injury claims anticipated to be resclved over the first ten
years of the Settlement, will be approximately $200 million after taxes, and GAF has advised the Company
that it has made appropriate provisions in its 1992 financial statements relating thereto. Payment in
connection with this liability would be made over the next ten years. While GAF is unable to estimate the
amount of liability with respect to claims to be resolved after such period, it believes that it will resolve, by the
end of such period, substantially all of the court cases currently pending against it, and that it will further
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resolve substantially all of the claims filed under the Settlement over the initial ten-year period on a relatively
current basis, so that the number of claims pending against it at the end of such period will be substantially
diminished from current levels; as a result of these and other factors, GAF believes that the resolution of any
claims after such ten-year period will not have a material adverse effect on its financial position. GAF's
estimate of asbestos-related liabilities is based on assumptions which relate, among other things, to the
number of new cases filed, the cost of resolving (either by settlement or litigation or through the mechanism
established by the Settlement) pending and future claims, the realization of related tax benefits, the resolution
of certain pending litigation against certain insurance companies and the amount of GAF’s recoveries from
varions insurance companies,

On January 15, 1993, GAF entered into, together with other members of the Center for Claims
Resolution (2 non-profit organization of asbestos defendant companies (the “CCR™)), & class-action
setilement agreement (the “Settlement™) to resolve all future asbestos bodily injury claims (other than claims
of those persons who “opt out” of the class) apainst GAF and other members of the CCR. The class action
was filed with the United States District Court in Philadelphia and the Settlement is subject to certain
conditions, including that Court's approval and the favorable outcome of certain litigation relating to the
Settlement commenced by the members of the CCR against products liability insurers.

OfF the approximately 63,000 pending bodily injury cases, approximately 9,700 cases are pending in a
Maryland state court; 8,555 of these Maryland cases were consolidated before a single judge for trial of certain
alleged “common issues”. Trial of the individual cases concluded in August 1992. The jury's verdict, in
substance, found GAF liable on the “common issues™ of neglipence and strict Liability for certain years and
certain periods and for punitive damages as to certain periods equal to 2.5 times GAF's share, if any, of the
compensatory damages payable to plaintifis in each action, and found GAF liable for compensatory and
punitive damages in one of the six individual cases. The remaining cases pending in the Maryland court will
be decided in a series of mini-trials, which are expected to occur over a lengthy period of time commencing
March 1993. The Maryland trial court has indicated that the jury’s verdicts at the consolidated trial on the
alleged “common issues,” which determined liability In negligence and strict liability, liability for punitive
damages, and the multiplier of 2.5 to be used in calculating punitive damages against GAF, will be binding on
GAF at the mini-trials.

GAF has advised the Company that, assuming the correctness of the assumptions referred to above,
about which there can be no assurance, GAF belicves that its reserves, including the additional reserve
referred to above, adequately reflect its actual asbestos-related liabilities. GAF has also advised the Company
that, although any opinion is necessarily judgmenta) and must be based on information currently known, it is
the opinion of GAF’s management, based on the assumptions referred to above and its analysis of GAF's
future business, financial prospects and cash flows, that, after giving effect to the aforementioned reserves,
asbestos-rejated claims (including any claims resolved within the next ten years) will not have a materially
adverse effect on GAF’s financial position and will not impair the ability of GAF to meet its obligations, to
reinvest in its businesses or to take advantage of attractive opportunities for growth.

Necither the Company nor the assets or operations of the Company, which was operated as a division of a
corporate predecessor of GAF prior to July 1986, have been employed in the manufacture or sale of asbestos
products. The Company belicves that jt should have no legal responsibility for damages in connection with
ashestos-related claims, but the Company cannot predict whether any such claims will be asserted against it or
the outcome of any litigation relating to such claims. In addition, should GAF be unable to satisfy judgments
against it in asbestos-related lawsuits, its judgment creditors might seek to enforce their judgments against the
assets of GAF, including its indirect holdings of Common Stock of the Company, and such enforcement could
result in a change of control of the Company.
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Other Litigation

On January 20, 1993, Rhone-Poulenc Surfactants and Specialties, Inc. (“RP™) filed a complaint against
GAF Chemicals Corporation (“GCC") in Delaware Chancery Count (New Castle County) secking a
declaratory judgment that it may exercise its alleged right to retire substantially all of GCC’s interest in
Rhone-Poulenc Surfactants and Specialties, L.P. (the “Partnership™) on or before May 13, 1993. While the
Company is a named defendant in this litigation, the Company's management believes that it is not a proper
defendant because, among other reasons, it has no interest in the Partnership and no relief is being sought
against it. The matter is scheduled for trial commencing March 31, 1993. GCC and the Company intend to
vigorously contest this action. GCC has advised the Company that it believes that it has meritorious defenses
against RP, although there can be no assurance as to the outcome of the litigation with RP.

GCC has advised the Company that, under current interpretations of tax law, should RP be permitted to
exercise its right to retire GCC's interest in the Partnership, GCC would incur a tax liability, after taking into
account tax attributes available to GAF and its subsidiaries and based on current projections, of approximately
$95 million. G Industries has assumed, and G Industrics and GAF have agreed to jointly and severally
indemnify the Company against, such tax liability. The Company is a member of the same consolidated group
as GCC and, subject to such indemnification, would be severally liable for any tax liability imposed in
connection with the retirement of GCC's interest in the Partnership should GCC, G Industries and GAF be
unable to satisfy such liability.

In the opinion of the Company's management, the ultimate resolution of the dispute with RP will not
have a material adverse effect on the operations; liquidity or financial condition of the Company.

Item 4. Submission of Matters to a Vote of Security Holders.
No matters were submitied 1o a vote of Security Holders during the fourth quarter of 1992,
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PART O
Tiem 5. Market for Reglatrant’s Common Eqnity and Related Stockholder Matters

Informsation relating 0 the Market for the Company’s Common Stock contsined on page 51 of the
Annusl Report is incorporuted by reforence berein,

The following information pertains to the Compeny’s common stock, which is traded on the New York
Stock Exchange. As of March 10, 1993, the common stock price was $6.25, and there were 420 holders of
record of the Company’s outstanding common stock. The price range of the common stock in 1992 and 1991
was a5 follows:

1992 1991
] Lovw - Hg Low
First QUarter.......cvivevivaiarnnsrecesccannsares $15h  S10% —_ -—
T s 2% 9 SISk 1%
Thid Quarter....cccviviincaiiassnrorearsastanans 3% 1111 S 18 14
Fourth Quamer........cocoiiceesnricnnccnncrsnsss 13% 8% 16% 11%
The Company curreatly pays & scmi-annual dividend of 2.5 cents per share on its Common Stock. The

declaration and payment of dividends is at the discretion of the Board of Directors of the Company. The
timing snd amount of dividends paid, if any, will be dependent upon, among other things, the Company’s
results of operstions, financial condition, cash requiremonts, prospects and other factors deemed relevant by
the Board of Directors. Accordingly, there cen be no assurance that the Board of Directors will declare and
pay dividends or as to the amounts thereof. The ability to pay dividends is cumently limited by a covenant in

the Company's bank credit agrecment (the'&ud:thpaemmt‘) See Note 6 to the Consolidated Financial
Stustements included in the Annual Report.

Tiem & MMMMmmum%dﬁ:mmu
Incorporated by referemce hereis.

Ttem 7. Mnn;emﬂm-wuhnndw.lnmdﬂm&undkmlud

Operations contalned on page 22 of the Aunual Report is incorporated by
. reference hereln,

Item & Mmmund&nhmmnmwmmhwu'
refereace to the Annmal Report.

INTERNATIONAL SPECIALTY PrODUCTS INC, _
Report of Independent Public Acoountants .....ccuvveecaanannasnasssasssssssanas 50
Comoliduod Statements of Income for the three years ended December 31, 1990, 1991

................................................................. 27

Oonlolldatod Balanoe Sheets as of Docember 31, 1991 and 1992 ... .oiiiiiiiiinninsn 28
Counsolideted Statements of Cash Flows for the three years ended December 31, 1990,

199 and 1992 | it it ttrrrrrnnsstorrntnmssssn s Tt tasnantann annnn 25-30
Consolidated Statements of Stockholders’ Equity for the three years ended December 31,

1990, 1991 and 1992 ... ..cvviinnnorincrssrsnsrnnsasssarsssvorsunsnacnasnans k)|
Notes to Consoliduted Fingncial S121ements .......ccoieiiennserransrasssscencns 32-49

Jtem 9. Disagreements on Accovating and Fimancial Disclosure
None.
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Item 10. Directors and Executive Officers of Registrant.

PART IN

Information relating to the directors of the Registrant is incorporated by reference to the Proxy Statement

under the heading *Election of Directors”.

Executive Officers

The following table sets forth the name, age, position and other information with respect to the executive
officers of the Company and the executive officers and directors of ISP Chemicals or ISP Technologies.

Name and Position Held (1) Age

Samuel J. Heyman(2) 53
Chairman and Chief Executive Of-
ficer, International Specialty Prod-
ucts Inc.

Thomas C. Bohrer 53
President and Chief Operating Of-
ficer, International Specialty Prod-
ucts Inc,

Alan Z. Senter 51
Executive Vice President and
Chief Financial Officer, Interna-
tional Specialty Products Inc.

Present Princlpa) Occupation or Employment
and Five-Yesr Employment History

Mr. Heyman has been a director, Chairman and Chief Execu-
tive Officer of the Company since its formation and a director,
Chairman and Chief Executive Officer of ISP Chemicals and
ISP Technologies since November 1991, Mr. Heyman has been
Chairman and Chief Executive Officer of GAF, G Industries
and certain of its subsidiaries since April 1989, prior to which
he held the same position with GAF's predecessor (the “Prede-
cessor Parent Company”) from December 1983 to April 1989,
and was Chairman of GCC and its predecessor from July 1984
to January 1991. He is also the Chief Exccutive Officer,
Manager and General Partner of a number of closely held reat
estate development companies and partnerships whose invest-
ments include commercial real estate and a portfolio of publicly
traded securities.

Mr. Bohrer has been a director, President and Chief Operating
Officer of the Company and Chief Operating Officer of ISP
Chemicals and ISP Technologies since November 1991. From
July 1989 to November 1991 he was Vice President and Group
President, Advanced Materials and a director of Hoechst Ce-
lanese Corporation (“HCC"). From January to July 1989 he
was President, Engineering Plastics Group, of HCC and from
Apri! 1988 to January 1989 he was President, Specialty Prod-
ucts Group, of HCC. Mr. Bohrer was Vice President and
General Manager Worldwide Engineering Resins (Division) of
Celanese Corporation from 1984 to 1987,

Mr. Senter has been a director, Executive Vice President and
Chief Financial Officer and a director of the Company, 1SP
Chemicals and ISP Technologies, GAF, G Industries and
certain of its subsidiaries since July 1992, From 19%0 to
June 1992 he was Vice President, Finance and Senior Financial
Officer of Xerox Corporation (*Xerox"). From 1985 through
1990 he was Corporate Vice President and Treasurer of Xerox.
From 1975 through 1985 Mr. Senter held positions with Xerox
of increasing responsibility. Mr. Senter is a director of EXEL
Limited.

13

G-I_EPAO0007971

T



Name aad Posltion Held (1) Age

Carl R. Eckardt 6]
Executive Vice President — Cor-
porate Development, Intemational
Specialty Products Inc.

Barry P. Simon 50
Executive Vice President, General
Counse] and Secretary, Interna-
tional Specialty Products Inc.

James ). Conway 49
Scnior Vice President and General
Manager, Specialty Derivative
Chemicals, International Specialty
Products Inc.

James J. Strupp 49
Senior Vice President — Human
Resources, International Specialty
Products Inc.

Richard D. Borzelli 47
Director and President,
ISP Chemicals Inc.

Present Princlpal Occupation or Employment
and Five-Year Employment History

Mr. Eckardt has been a director and Executive Vice President,
Corporate Development of the Company since its formation
and Executive Vice President of ISP Chemicals and ISP
Technologies since November 1991, He has held the same
positions with GAF since April 1989 and with the Predecessor
Parent Company from January 1987 to April 1989. Mr. Eckardt
was President of GCC and the Predecessor Parent Company's
chemicals division from 1985 to 1987. Mr. Eckardt was »
Senior Vice President — Worldwide Chemicals and Senior
Vice President — lnternational Chemicals of the Predecessor
Parent Company from 1982 to 1985 and 1981 to 1982, respec-
tively. Mr. Eckardt joined the Predecessor Parent Company in
1974. Mr. Eckardt has been Executive Vice President of G-1
Holdings since March 1993,

Mr. Simon has been a director, Executive Vice President,
General Counsel and Secretary of the Company, ISP Chemi-
cals and ISP Technologies, GAF, G Indusiries and certain of its
subsidiaries since January 1993. From June 1990 to Decem-
ber 1992, Mr. Simon was Senior Vice President and General
Counsel of Continental Airlines Holdings, Inc. From Decem-
ber 1987 to June 1990, he was Senior Vice President and
Genera! Counsel of Eastem Airlines.

Mr. Conway has been Senior Vice President and General
Manager, Specialty Derivatives of the Company since Janu-
ary 1993. He has held the same paosition and has been a director
of ISP Technologies since January 1993. From March 1991 to
November 1992, he was President of the Specialty Products
Group of Hoechst Celanese Corporation (“HCC”). From
April 1990 to March 1991, Mr. Conway was Exccutive Vice
President of the same business of HCC. From January 1989 to
March 1991 he was Vice President and General Manager of
HCC'’s Enginecring Plastics Division of the Advanced Materi-
als Group and from November 1986 to January 1989 he was
General Manager of the same.

Mr. Strupp has been Senior Vice President — Human Re-
sources of the Company since May 1991 and Senior Vice
President-Human Resources of ISP Chemicals and ISP Tech-
nologies since June 1991. From 1987 to May 1991 he was
Executive Vice President and Partner with Bastion Industries.
Mr. Strupp was Vice President — Human Resources of the
Predecessor Parent Company from 1984 to 1987,

Mr. Borzelli has been President and a director of 1SP Chemi-
cals since June 1991 and Vice President, Manufacturing of ISP
Technologies since its formation, prior to which he held the
same position with GCC from August 1988. From May 1982 to
March 1988, he was Director of Operations, Process Chemicals
Division, Henkel Corp.. formerly Diamond Shamrock Corp.

Item 11. Executive Compensation to be contained in the Proxy Statement under the same heading is

incorporated by reference herein.
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Item 12. Security Ownership of Certain Beneficial Owners and Management.
The Company

As of March 10, 1993, the Commen Stock of the Company was beneficially owned by the Company's
directors, executive officers and affiliates, as follows:

Nuomber of
Number of Shares
Shares Beaeficiatly
Name _Owaed % Owned
Samuet J. Heyman 925 (3) 80,500,925 80.6(1)
Thomas C. Bohret . 1,000 (3) 23,500(4)(5) (3)
Carl R. Eckardt 1,000 (3) 1,000 )
Charles M. Diker 5,000 (3) 7,000(4) (3)
Sanford Kaplan 5,000 (3) 5,000 2)
GCC 80,500,000 R0.6 80,500,000 80.6
All directors and executive officers
of the Company, ISP Chemicals and ISP
Technologics (12 persons) 12,925 (3) 80,537425(5) B0.6(2)

(1) By virtue of Mr. Heyman's ownership of capital stock of GAF having approximately 90% of the combined
voting power thereof, the number of shares shown as being beneficially owned by Mr. Heyman includes
80,500,000 shares owned by GCC, the parent of the Company and an indirect wholly-owned subsidiary of
GAF.

(2) The number of shares shown as being owned by all directors and officers of the Company as a group
attributes ownership of GCC's 80,500,000 ghares to Mr. Heyman. See footnote 1 above. In addition to
Mr. Heyman, Messrs. Eckardt, Simon and another executive officer also own shares of capital stock of
GAF which shares have, in the aggregate, 1.7% of the combined voting power of GAF's capital stock.
Such shares are generally held subject to certain vesting arrangements and GAF’s right to acquire such
shares from an executive officer upon his termination of employment with GAF and its subsidianes.

(3) Less than 1%.

(4) Mr. Bohrer and Mr. Diker disclaim beneficial ownership of 500 and 2,000 shares, respectively, owned by
their spouses.

(5) Includes with respect to Mr. Bohrer and all directors and executive officers as a group 22,000 and 24,000
shares, respectively, subject to options granted under the 1991 Incentive Plan for Key Employees which
are currently exercisable.

ISP Chemicals and ISP Technologles

As of the date of this Prospectus, 100% of the common stock of each of the Issuers was owned by the
Company. By virtue of Mr. Heyman's ownership of a controlling interest in the Company (see note 1 to the
table, above}, he may be deemed to beneficially own 100% of the shares of ISP Chemicals and ISP
Technologies.

Item 13. Certain Relationships and Related Transactions

Stephen A. Block, formerly the Senior Vice President, Generat Counsel and Secretary of the Company,
in connection with his resignation, entered into an agreement with the Company pursuant to which he
received $115,000 as an award under EIC for 1992, In addition, Mr. Block will receive a vested benefit,
payable commencing a1 age 65, in the annual amount of $22,947.53, under the Retirement Plan.

The information contained in the Proxy Statement under the Caption “Election of Directors — Certain
Transactions” and required by Item 13 is incorporated by reference herein.

The information contained in Note 9 to the Consolidated Financial Statements included in the Annual
Report is incorporated by reference herein.
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PART IV

Item 14. Exhibits, Financial Statement Schedules and Reports on Form 8-K
The following documents are filed as part of this report:
{2) (1) Financial Statements:
Financial statements of the Company are incorporated by reference to the Company’s Annual Report
to Stockholders for the fiscal year ended December 31, 1992, See list on page 12 herein.
{0){(2) Financial Statement Schedules:

The following supplementary financial information is filed in this Form 10-K and should be read in
conjunction with the financial statements in the Annual Report

Page Number
in this
Formy 10-K
INTERNATIONAL SPECIALTY PRODUCTS INC.
Report of Independent Public Accountants on Schedules for the years ended
mber 31, 1990, 1991 and 1992 .. .. . it eiee . 17
Consolidated Financial Statement Schedules:
Schedule I — Amounts Receivable From Related Partics, Underwriters,
Promoters, And Employees Other Than Related Parties ... S-1
Schedule V. — Property, Plant and Equipment ........................ 8-2
Schedule VI — Accumulated Depreciation of Property, Plant and Equipment  S-3
Schedule VIII -— Valuation and Qualifying Accounts...........c..c..o.,. 8-4
Schedule IX — Short-Term Borrowings .........coiiivivinernnnnnn.n. S-5
Schedule X  — Supplementary Income Statement Information........... 8-6

Scheduies, other than those listed above, are omitted because of the absence of the conditions under

which they are required or because the required information, where material, is shown in the financial
statements or the notes thereto.

{n) {(3) Exhibits
(a) The following documents are filed as part of this report:

3.1 — Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the
Company’s Registration Statement on Form S-1, registration number 33-40337 (the “Com-
mon Stock Registration Statement™).

3.2 — By-laws of the Company (incorporated by reference to Exhibit 3.2 to the Common Stock
Registration Statement).

3.3 — Certificate of Incorporation of ISP Chemicals {incorporated by reference to Exhibit 3.3 to the
Company’s Registration Statement on Form S-1, registration number 33-44862 (the 9%
Note Registration Statement™).

3.4 — By-laws of ISP Chemicals (incorporated by reference to Exhibit 3.4 to the 9% Note
Registration Statement).

3.5 — Certificate of Incorporation of ISP Technologies (incorporated by reference to Exhibit 3.5 to
the 9% Note Registration Statement).

3.6 — By-laws of ISP Technologies (incorporated by reference to Exhibit 3.6 to the 9% Note
Registration Statement).

4 — Indenture dated as of March 1, 1992 relative to the Company’s 9% Scnior Notes due
March 1, 1999 (incorporated by reference to Exhibit 4 to the 9% Note Registration
Statement).

10.1 — Credit Agreement, dated as of Jul;; 3, 1992 iy\%?ggc-ra:‘eb by veberenealottw bom P‘“‘f"—"

e I = .
102 — A&én'arﬁjc%t No. i, &a‘féﬁ’ :sro‘f 6‘::10 r 15, 1992, to the Credit Agreement.
10.3 — Amendment No. 2, dated as of December 23, 1992, to the Credit Agrecment.
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10.4 - Stock Purchase Agreement dated May 8, 1991 between the Company and GCC (incorpo-
rated by reference to Exhibit 10.8 to the Common Stock Registration Statement}.

10.5 — Management Agreement among the Company, GAF, G-1 Holdings, G Industrics, Building
Matcerials and Brosdcasting (incorporated by reference to Exhibit 10.9 to the Common Stock
Registration Statement).

10.6 — Form of Tax Sharing Agreement among the Company, ISP Chemicals, ISP Technologios the
Subsidiary Guarantors, GAF and G Industries (incorporated by reference to Exhibit 10.10 1o
the Common Stock Registration Statement).

107 — Nou-Qualified Retirement Pian Letter Agreement (incorporated by reference to EBa-
hibit 10.11 to the Common Stock Registration Statement).

108 —BquityApprodmonPhnofGAF (hemponudbynfmtoaxhibit 10.12 to the
Common Stock Registration Sta

109 — Reorganization Agrecment dnod Mly 8 1991 among GCC, GAF, ISP Mmmmmt
Company Inc. (formerly ISP 1 an.).lSPlnmtmenulnc. (formerly ISP 3 Corp.), ISP
Minenals Inc, (formerly ISP 4 Corp.), ISP Filiers Inc. (formerly ISP 5 Corp.), ISP
Techaologies Inc. (formetly ISP 6 Corp.), ISP Giobal Technologies Inc. (formerly ISP 7
Comp.), ISP Mineral Products Inc. (formerly ISP 8 Corp.), ISP Enviroumental Services Inc,
(formerly ISP 9 Corp.), ISP Chemicsls Inc. {(formesrly Sution Laboratories Inc.) and 1SP
mmutbmpny.h&(fmeﬂyemmw&my,lnc.) (including exhibits)
(incorporsted by reference to Exhibit 10.13 to the Common Stock Registration Statement) ).

10.10 — Agreement dated January 1, 1991, between the and Building Materiahs (incorpo-
ated by reference to Exhibit 10,15 to the Common Registration Statement).

10.11 — Amendod and Restated 1991 Incentive Plan for Key Employoos {incorporated by reference to
mExhihh) ulhthecompmylkmmmtuﬂrms-&mmmhmnm&ﬂ}

10.12 — Form of 1991 Employee Stock Pmclme?lm (inowmhdbyufmoetoﬂxhlbh 10.16 1o

: the Common Stock Registration Statement).

10.13 — Agreement dated September 23, 1991 between the Company and Thomas C. Bohrer
(incorporated bynfmtoﬂxhibh 10.16 to the 9% Note Registration Statement).

10.14 — Agreement datod June 16, 1992 betwoon the Company and Alan Z. Senter. 485

10.15 — Agreement datod December 9, 1992 between the Company and Barry P. Simon.

10.16 — Contribution Agreement among ISP Chemicals, ISP Technologies and the Guarantors
(incorporated by reference to Exhibit 10.17 of the 9% Registration Statement).

10.17 — Form of Maintenance Agreement between the Company and ISP Chemicals (incorporated
by reference to Exhibit 10.18 to the 9% Note Ropgistration Statement),
10.18 — Form of Assignment and Assumption Agreement between G Industries and the Company
(incorporated by reference to Exhibit 10.19 to the 9% Note Registration Statement).
10.19 — Form of Assignment and Assumption Agreement among the Company, ISP Chemicals and
éSP Technologies (incorporated by rd'etmce to Exhibit 10.20 to the 9% Note Registration

tatoment).

10.20 — Agreoment datod October 26, 1992 among GAF, the Company snd Stepben A. Block.

1021 — Form of Intercompany Term Note of the Company payable to the order of 1SP Chemicals
(incorporated by reference to Exhibit 10.21 to the Senior Note Registration Statement).

10.22 — Form of Intercompany Term Note of the Company payable to the arder of ISP Technologies
(incorporated by reference o Exhibit 10.22 10 the Senior Note Registration Statement).

10.23 — Form of Intercompany Rewolving Note of the Company payable to the order of ISP
Chemicals (incorporated by reference to Exhibit 1023 to the Senior Note Registration
Statement),

10.24 — Form of Intercompany Revolving Notc of the Company payable to the order of ISP
Technologies (incorporated by refereace to Exhibit 10.24 to the Senior Note Registratinn
Statement).

10.25 — Agreemeat dated October 26, 1992 among GAF, the Company and Stephen A. Block. pa- 1
17 |
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(b)

13.1 — Annual Report to Stockholders for the year ended December 31, 1992, which except for the
portions thereof which are expressly incorporated by reference herein, is furnished for the -

information of the Commission and shall not be deemed filed. Py ot
22  — Subsidiaries of the Company; ISP Chemicals and ISP Technologies have no subsidiaries. Pni b
24.1 — Consent of Arthur Andersen & Co. s
242 ~— Consent of Arthur Andersen & Co. py bE
QAo
Reports on Form 8-K ﬁ

No reports on Form 8-K were filed in the fourth quarter of 1992,

18
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS ON SCHEDULES

TO INTERNATIONAL SPECIALTY PrODUCTS INC.:

We have audited in sccordance with generally sccepted auditing standards, the financial staternents
included in Intemational Specialty Products Inc.’s annual report to stockholders and incorporated by reference
in this Form 10-K, and have issued our report thereon dated March 4, 1993. Qur audit was made for the
purpose of forming an opinion on those statements taken as & whole. The schedules Listed in the index on
page 14 of this Form 10-K arc the responsibility of the Company’s management and are presented for
purposes of complying with the Securitics and Exchange Commission’s rules and are not part of the basic
financial statements. These schedules have been subjected to the auditing procedures applied in the audit of
the basic financial statements and, in our opinion, fairly state in all material respects the financial data
required to be set forth therein in relation to the basic financial statements taken as a whole.

Z Co.

ARTHUR ANDERSEN & CoO,

Roseland, New Jersey
March 4, 1993
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securitics Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the undersigned, thercunto duly authorized,
in the Township of Wayne, State of New Jersey, on March 30, 1993,

ISP CHEMICALS INC.

By:
P. Simon
Executive Vice Presiden,
General Counsel & Secretary

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 30,
1993, by the following persons in the capacitics indicated.
Tiele

Chairman of the Board of Directors and Chicf
Executive Officer

Chief Operating Officer

/ 7 % / President and Director

Richard D. Borzelli

w Kzfl/‘)" Executive Vice President, Corporate

Development

Executive Vice President, General Counsel
and Sccretary; Director

Executive Vice President and Chief Financial

/_"—-' N '--N
{ Alan @f M\:‘ Officer; Director
/ jr \ Principal Accounting Officer

Jonath?’ H. Stern
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SIGNATURES

Pursuant to the requirements of Section 13 or 13(d) of the Securities Exchange Act of 1934, the
Registrant has duly cansed this report to be signed on its behalf by the undersigned, thereunto duly authorized,
in the Township of Wayne, State of New Jersey, on March 30, 1993.

ISP TECHNOLOGIES INC.
By:
mry P. Simon
Executive Vice President,
General Counsel & Secretary

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 30,
1993, by the following persons,in the capacities indicated.
L) Title

A

Chairman of the Board of Directors and Chief
Executive Officer

Chief Operating Officer

"President and Director

Mﬁ’—l;;cutive Vice President, Corporate Develop-

Executive Vice President, General Counsel
and Sccretary; Director

Executive Vice President and Chief Financial
Officer; Director

Principal Accounting Officer
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
‘Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized,
in the Township of Wayne, Staic of New Jersey, on March 30, 1993,

INTERNATIONAL SPECIALTY
PRODUCTS INC.

By:

EXecutive Vice President,
General Counsel & Secretary

Pursuant to the requircments of the Securities Act of 1934, this report has been signed on March 30,
1993, by the following persons in the capacities indicated.

iFaature Thle

Chairman of the Board of Directors and Chief
Executive Officer

Samquel J,

President and Chief Operating Officer;
Director

J Executive Vice President, Corporate

Development; Director

Executive Vice President, General Counsel
and Sccretary; Director

[ A

Executive Vice President and Chief Financial

[7 Amz Senter Officer, Director
Director
Harrison ), Goldin
Director
Charles M., Diker
Director
Sanford Kaplan
Director
Bun
( 1 A Vice President and Controlicr (Principal
.Ionathu{f-’. Stem Accovnting Officer)

2L
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SIGNATURES

Pursuant 1o the requirements of Section 13 or 15(d) of the Setcuritics Exchange Act of 1934, the
Registrant has duly caused this report 10 be signed on its behalf by the undersigned, thereunto duly authorized,
in the Township of Wayne, Staie of New Jersey, on March 30, 1993.

INTERNATIONAL SPECIALTY
PRODUCTS INC.

By:

Barry P. Simon
Executive Vice President,
General Counsel & Secretary

Pursuant 1o the requirements of the Securities Act of 1934, this report has been signed on March 30,
1993, by the following persons in the capacities indicated.

Signature Title

Chairman of the Board of Directors and Chief
Samuel J. Heyman Executive Officer

President and Chicf Operating Officer;

Thomas C. Bohrer Director
Exccutive Vice President, Corporate
Carl R. Eckardt Development; Director
Executive Vice President, General Counsel
Bamry P. Simon and Sccretary; Director
Executive Vice President and Chief Financial
hS Alan Z. Senter Officer; Director
P '
N g A Director
" ~Harrison J. Goldin
N Director

Charles M, Diker

Director
Sanford Kaplan
Director
Burt Manning
Vice President and Controller (Principal
Jonathan H. Stem Accounting Officer)

21
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly avthorized,
in the Township of Wayne, State of New Jersey, on March 30, 1993.

INTERNATIONAL SPECIALTY
PRODUCTS INC.

By:

Barry P. Simon
Executive Vice President,
General Counsel & Secretary

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 30,
1993, by the following persons in the capacities indicated.

Sigaature Tule

Chairman of the Board of Dircctors and Chief
Samuel J. Heyman Executive Officer

President and Chief Operating Officer;
Thomas C. Bohrer Director

Executive Vice President, Corporate

Carl] R. Eckardt Development; Director
Executive Vice President, General Counsel
Barry P. Simon and Secretary; Director
Executive Vice President and Chief Financial
Alan Z. Senter Officer; Director
Director
Herrison ). Goldin
-\/ Director
Charles M. Diker
Director
Sanford Kaplan
Director
Burt Manning
Vice President and Controller (Principal
Jonathan H. Stem Accounting Officer)

2L
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SIGNATURES

Pursuant to the reguirements of Section 13 or 15(d) of the Securitics Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the undersigned, thercunto duly suthorized,
in the Township of Wayne, State of New Jersey, on March 30, 1993,

INTERNATIONAL SPECIALTY
PRODUCTS INC,

By:

Barry P. Simon
Executive Vice President,
General Counsel & Secretary

Pursuant 1o the requirements of the Securities Act of 1934, this report has been signed on March 30,

1993, by the following persons in the capacities indicated,

Sigmature

Samuel J. Heyman

Thomas C. Bohrer

Carl R. Eckardt

Barry P. Simon

Alan Z. Senter

Harrison J. Goldin

7
; y
7 Charles M. Diker -
/"”Z;/ /4’7"?47,7{//// ’

/Ennﬁn’d Kaplan

Burt Manning

Jonathan H. Stemn

Thie

Chairman of the Board of Directors and Chief
Executive Officer

President and Chief Operating Officer,
Director

Executive Vice President, Corporate
Development; Director

Executive Vice President, General Counsel
and Secretary; Director

Executive Vice President and Chief Financial
Officer; Director

Dircclor

Director

Director

Director

Vice President and Controller {Principal
Accounting Officer)
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
Registrant has doly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized,
in the Township of Wayne, State of New Jersey, on March 30, 1993,

INTERNATIONAL SPECIALTY
PRODUCTS INC.

By:

Bamry P. Simon
Executive Vice Presiden,
General Counsel & Secretary

Pursuant 10 the requirements of the Securities Act of 1934, this report has been signed on Mearch 30,
1993, by the following persons in the capacities indicated,
Slgnature Thie

Chairman of the Board of Directors and Chiefl
Samuel J. Heyman Executive Officer

President and Chief Operating Officer;

Thoras C. Bohrer Director

Exccutive Vice President, Corporate
Carl R. Eckardt Development; Director

Executive Vice President, General Counscel
Bamry P. Simon and Sccretary;, Director

Executive Vice President and Chief Financial
Alan Z. Senter Officer; Director

Director

Harrison J. Goldin

Director
Charles M. Diker

Director
Sanford !(aplan

Director

) Burt Manning

Vice President and Controller (Principal

Jonathan H. Stern Accounting Officer)
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Sccuritics Exchange Act of 1934, the

Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized,
in the Township of Wayne, State of New Jersey, on March 30, 1993,

ISP (PUERTO RICO) INC.

By: %ﬁ@:

Executive Vice President,
General Counsel & Secretary

Pursuant to the requirements of the Securities Act of 1934, this report has becn signed on March 30,
1993, by the following persons in the capacities indicated.

Tule

Chairman of the Board of Directors and Chief
Samuel J. Heyman Executive Officer

Chief Operating Officer

Thomas C. Bohrer

\\. f"“é Z)/u—‘ President and Director

Janyes M. Potter

Executive Vice President, Corporate
Development

Executive Vice President, General Counsel
and Secretary; Director

F

/ A . Executive Vice President and Chicf Financia)
( .7 Alan Z. Senter Officer; Director
: N Principal Accounting Officer
Jonathan jl.'Stem ’

23 30
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized,
in the Township of Wayne, State of New Jersey, on March 30, 1993,

ISP ENVIRONMENTAL SERVICES INC.

By:
P."Simon
Executive Vice President,
General Counsel & Secretary

Pursuant to the requirements of the Securitics Act of 1934, this report has been signed on March 30,
1993, by the following persons in the capacities indicated.

4 Thle

Chairman of the Board of Directors and Chief
Samugl J. Heyman Executive Officer

President and Chiefl Operating Officer;

Thomas C. Bohrer Director
W Mﬁw Vice President, Corporate

Development

xecutive Vice President, General Counsel
and Sccretary; Director

Executive Vice President and Chief Financial
Officer; Director

Principal Accounting Officer
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on iits behalf by the undersigned, thercunto duly authorized,
in the Township of Wayne, State of New Jessey, on March 30, 1993,

ISP FILTERS INC.

By:
Barry P. Simon
Executive Vice President,
General Counsel & Secretary

Pursuant to the requirements of the Sccurities Act of 1934, this report has been signed on March 30,
1993, by the following persons in the capacitics indicated.
hare Tithe

Chairman of the Board of Directors and Chief

Samyel J. Heyman Executive Officer
MK/ Chicf Operating Officer

“Thomas C. Bohre

r
g
- 74 7% President and Director
ruce Morma
—
/W Q’M Exccutive Vice President, Corporate

Carl B Eckardt Development

Executive Vice President, General Counsel
and Secretary; Director

Executive Vice President and Chief Financial
L “ Alan Z, Senter Officer; Director

W Principal Accounting Officer
Jonathan l-y term
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SIGNATURES

Pursuant to the requirements of Section 13 or 15{d) of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its bebalf by the undersigned, thercunto duly authorized,
in the Township of Wayne, State of New Jersey, on March 30, 1993,

ISF GLOBAL TECHNOLOGIES INC,

[
By:
. Simon

Executive Vice President,
General Counsel & Secretary

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 30,
1993, by the following persons in the capacities indicated.

Sigageure Tule
) T Chairman of the Board of Directors and Chief
Samuel J. Heyman Executive Officer
Chief Openating Officer

C«.}C_)kl \_, President and Director

Raymond W. Smith, Jr. o
Lot
% M—»M Exccutive Vice President, Corporate
Carl R. Eckardt Development

Exccutive Vice President, General Counsel

and Secretary; Director

-/ - Executive Vice President and Chief Financial
l ¢ Alan Z. Septer Officer; Director

Principal Accounting Officer

Jonathay H, Stemn
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized,
in the Township of Wayne, State of New Jersey, on March 30, 1993.

ISP INTERNATIONAL CORP.

<
By:

Barry P. Simon
—" Executive Vice President,
General Counsel & Secretary

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 30,
1993, by the following persons in the capacitics indicated,
ature Thle

Chairman of the Board of Directors and Chief
Samyel J. Heymen Executive Officer

Chief Operating Officer

President and Dircctor

Lt o,
',M "-——"’()" Executive Vice President, Corporate

Carl R. Eckardt Development

Executive Vice President, General Counsel

and Secretary; Director

/” — «-‘é‘\ Executive Vice President and Chief Financial
[ Alan Z_Senter Officer; Director

A Principal Accounting Officer

Jonath?ﬂ"ﬂ. Stem

7%
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SIGNATURES

Pursuant to the requircments of Section 13 or 15(d) of the Securities Exchange Act of 1934, the

Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized,
in the Township of Wayne, State of New Jersey, on March 30, 1993,

ISP INVESTMENTS INC.

By:

Barry P. Simon
Executtve Vice President,
General Counsel & Secretary

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 30,
1993, by the following persons in the capacities indicated.

i N
Chairman of the Board of Directors and Chief

Samuel J. Heyman

Executive Officer
Chicf Operating Officer
omas C. Bohrer
4 /AL~ President
Richard B. Olsen
g
é/ M—Exwutive Vice President, Corporate
Car] R. Eckardt Development

Executive Vice President, General Counsel
and Secreiary; Director

ter

Executive Vice President and Chief Financial

{ - Alan Z, Sen Officer; Director

AN Principal Accounting Officer

Jonath H Stemn
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securitics Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its bebalf by the undersigned, therounto duly authorized,
in the Township of Wayne, State of New Jersey, on March 30, 1993,

ISP MANAGEMENT COMPANY, INC.

i

P. Simon
Executive Vice President,
General Counsel & Secretary

Pursuant to the requirements of the Sccuritics Act of 1934, this report has been signed on March 30,
1993, by the following persons in the capacities indicated.
ature e

Chairman of the Board of Directors and Chief
Samuel J. Heyman Executive Officer

President and Chief Operating Officer;

Thomas C. Bohrer Director
% 6/ o ”(j,’lh—ec:tive Vice President, Corporate
Carl ckardt Development; Director
' Executive Vice President, General Counsel
-/ / Barry P, Sim and Secretary; Director
u/ T Excoutive Vice President and Chief Financial

Officer; Director

¥Yice President and Controller
{Principal Accounting Officer)
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SIGNATURES

Pursuant to the requircments of Section 13 or 15(d) of the Sccuritics Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized,
in the Township of Wayne, State of New Jersey, on March 30, 1993,

ISP MINERAL PRODUCTS INC.

By:
P. Siffio
Executive Vice President,
General Counsel & Secretary

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 30,
1993, by the following persons in the capacities indicated.
ntore Tule

Chairman of the Board of Directors and Chief

Samuel’). Heyman Executive Officer
Chief Operating Officer

Thomas C. Bohrer

_ President and Director

T. H. King

Cp
ﬂ? b Brecutive Vice President, Corporate
. Ec Development

Executive Vice President, General Counsel
and Secrctery; Director

. »,L.Jf:‘"“—‘ Executive Vice President and Chief Financial
“{ Alad ZSenter Officer; Director

?
W Principal Accounting Officer
Jonathan/H. Stem
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SIGNATURES

Pursuant to the roquircments of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
Rcmmthndulymmdthhmmobsmadmiuhhaﬂbytheumaned.thmnwdnlymthomod.
in the Township of Wayne, State of New Jemey, on March 30, 1993,

ISP MINERAL PRODUCTS INC.
nd P
Executive Vice President,
General Counsel & Secratary

Pumuant 1o the yequirements of the Securities Act of 1934, this report has been signed on March 30,
1993, by the following porsons in the oapecitics indicated.
Tithe

Chxinnan of the Boerd of Directors and Chief
Ssmuel J, Exscutive Officer

Chicf Operating Officer

President and Director

Byecutive Vice President, General Coungs)
and Secretary; Director

Executive Vioe President and Chief Finanoial
Officer; Director

W

(N
>
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
Registrant has duly cavsed this report to be signed on its behalf by the undersigned, thereunto duly authorized,
in the Township of Wayne, Statc of New Jersey, on March 30, 1993,

ISP MINERALS INC.

General Counsel & Secm;o-

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 30,
1993, by the following persons in the capacities indicated.

Signatare Tule
Chairman of the Board of Directors and Chief
Sanlnel J, Heyman Executive Officer
President and Director

T. R. Kj
W&V Chief Operating Officer

Thomas C. Bohrer

A
%__ “‘M Executive Vice President, Corporate
1 R.

Development

Executive Vice President, General Counsel
and Sccretary; Director

Executive Vice President and Chief Financial
Officer; Director

ﬂ’b\-' Principal Accounting Officer

Jonathan }H."Stern
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SIGNATURES

Pursuan: fo tbe requirements of Soction 13 or 15(d) of the Securities Exchange Act of 1934, the
Registrant has duly canse this roport to be signed on its behalf by the undersigned, thereunto duly authorizad,
in the Township of Wayne, State of New Jersey, on March 30, 1993,

ISP MINERALS INC,
By:
. Simon
Vice Presidem,
Genergl Counsel & Secrmary

Punuant to the requirements of the Sooutities Aot of 1934, this report has beea signod o Merch 30,

1993, by the following persons in the capacities indicated.
s

Chairman of the Board of Directors and Chicf
Executive Officer

President and Director

Chief Opersting Officer

Executive Vice Presidont, Corporate
Development

Exeoutive Vice Presidont, General Counsel
and Secretary; Director

Exccutive Vice Presidont and Chicf Financial
Officer; Director

Principal Accounting Officer
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securitics Exchange Act of 1934, the
Registrant has duly caused this report 10 be signed on its behalf by the undemsigned, thercunto duly authorized,
in the Township of Wayne, State of New Jersey, on March 30, 1993,

ISP REAL ESTATE COMPANY, INC.

By:
Barry P. Simon
Executive Vice President,
General Counsel & Secretary

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 30,
1993, by the following persons in the capacities indicated.

M =

ol Chairman of the Board of Directors and Chief
Samuel J. Heyman Executive Officer

Chief Operating Officer

Thomas C: Bohrer

//( 7/\/5, ,é/é-v President

wyfgﬁx;utive Vice President, Corporate

Development

Richard B. Olsen

Executive Vice President, General Counsel
and Secretary; Director

. Executive Vice President and Chief Financial
v f( /,Alan Z. Senter Officer; Director

A Principal Accounting Officer
Jonathan H.'#ltdrn
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SIGNATURES

Pursuant to the requircments of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized,
in the Township of Wayne, State of New Jersey, on March 30, 1993,

ISP REALTY CORPORATION

By:

P. Simon
Executive YVice President,
General Counsel & Secretary

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 30,
1993, by the following pe: in the capacities indicated,

tore Tte

Chairman of the Board of Directors and Chief
muel J. Heyman Executive Officer

President and Chief Operating Officer

Thomas C. Bohrer

' Executive Vice President, Corporate
Development

Executive Vice President, General Counsel
and Secretary; Director

““"7\ Executive Vice President and Chief Financia)

{ ~ Alan Z. Scater R Officer; Director

W Principal Accounting Officer
Jonathan m
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SIGNATURES

Pumsuant to the requirements of Section 13 or 15(d) of the Securitics Exchange Act of 1934, the

Registrant has duly caused this report to be signed on its behalf by the undersigned, thercunto duly authorized,
in the Township of Wayne, State of New Jemsey, on March 30, 1993,

VERONA INC.

By:

P. Simon
Executive Vice President,
General Counsel & Secretary

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 30,
1993, by the following persons in the capacities indicated.

' Tide

S Chairman of the Board of Directors and Chief

Samugl J. Hdyman Executive Officer
MQAM, Chief Operating Officer

Thomas C. Bohrer

President and Director

Steven Johnson

% Mmtive Vice President, Corporate

Carl R. Eckardt Development

Executive Vice President, General Counsel
and Secretary; Direcior

Executive Vice President and Chicf Financial
Officer; Director

Principal Accounting Officer

Jonathan H/Stem
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the undersigned, therounto duly suthorized,
in the Township of Wayne, State of New Jerscy, on March 30, 1993,

VERONA INC,
By:
P, Bimon
Executive Vice Presiden:,
General Counsel & Secretary

Pursuant to the requirements of the Securitics Act of 1934, this repart bas been signod on March 30,
1993, by the following persons in the capacities indicated.
] Thle

Chairman of the Board of Directors and Chief
Samuel J. Heyman Executive Officer

MIJA/ Chief Opersting Officer
omas C. Rohrer

Pregsident and Direotor

Executive Vice President, Corporate
Development

Executive Vice President, General Counsel
sud Secretary; Director

Executive Vice President and Chicf Financial
Officer; Director

Principal Accounting Officer
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly avthorized,
in the Township of Wayne, State of New Jersey, on March 30, 1993,

BLUEHALL CORPORATION
L
By:
arry P, Simon
Executive Vice President,
General Counsel & Secretary

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 30,
1993, by the following persons in the capacitics indicated.

ﬁ Tule
——— Chairman of the Board of Directors and Chief

X
Samuel J. Heyman Executive Officer

President and Chicf Operating Officer

Thomas C, Bohrer

W Mxecutin Vice President, Corporate

Carl R. Eckardt Devclopment

Executive Vice President, General Counsel
and Secretary; Director

/
rd
A e A 2 Exccutive Vice President and Chief Financial
V' Alan Z. Senter Officer; Director
[ Principal Accounting Officer
Jonathanlﬂi Biem
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Schedule IT

INTERNATIONAL SPECIALTY PRODUCTS INC.
AMOUNTS RECEIVABLE FROM RELATED PARTIES, UNDERWRITERS, PROMOTERS,
AND EMPLOYEES OTHER THAN RELATED PARTIES

Year Ended December 31, 1992

{Thousands)
Balapce Balance
Jamuary 1, Amounts Amasunts December 31, 1992
Name of Debtor 1" Addlitions Collected Written Off Current Not Current
ALAN Z.
SENTER...... $ — $775000(a) $ — $— $775,000 $ —
Note:

(8) On December 11, 1992, the Company loaned Mr, Senter $775,000 for the purchase of a home, payable
on demand, without interest, but in no event later than the earlier of 30 days from the date of closing on
the sale of his current residence or June 11, 1993,
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Cinssification

Land improvements
Buildings and fixtures. ...

ooooo

Machinery and equipment. ...

Construction in progress .

Classlfication

Land .................
Land improvements . ....
Buiidings and fixtures
Machinery and equipment
Construction in progress .

P

Cinssification

Land
Land improvements
Buildings and fixtures
Machinery and equipment

Construction in progress ..

Notes:

..................

e e

INTERNATIONAL SPECIALTY PRODUCTS INC.
PROPERTY, PLANT AND EQUIPMENT

Year Ended December 31, 1992

(Thousands)
Balance
Jasuary 1, Additlons
1992 at Cost Retirements Other(b)
... % 51,462 $s & $ — $ 2,196
e 12,799 619 43 (1,809)
cans 68,558 3,228 581 665
312,633 25,466 5,576 9,653
e 26,054 23,200(a) 2,132 3,104
8471506 $52.615 38,332 313,809
Year Ended December 31, 1991
{Thousands)
Balamce
January 1, Additions
n at Cost Retirements Other
....... $ 51,462 $ — $ — $ —
....... 12,293 487 1 20
....... 66,278 2,315 82 47
....... 288,472 25,611 1,096 (354)
....... 20,102 6,009 (a) —_ (57)
$438,607 $34,422 $1.179 $(344)
| ———— —
Year Ended December 31, 1990
{Thousands)
Balance
Janunry 1, Additlons
19% at Cost Retirements Other
..... $ 51,966 s —_ $ 504 $ —_
..... 11,716 428 92 241
..... 63,766 3,529 1,531 514
..... 254,100 35,608 3,005 1,769
..... __ 25,337 (3,938) (a) 113 (1,184)
$406,885 $35.627 $5,245 3 1,340

{8) Denotes ne1 change during the period.
{b) Includes $8.3 million related to the acquisition of assets of Van Dyk personal care business.

Schedule V

Balesce
December 31,
1992

$ 53,700
11,626
71,870
342,176
50,226

$529,598

Balssce
December 3,
1991

$ 51,462
12,799
68,558

312,633
26,054

$471,506

Balance
Decetmber 31,
199
$ 51,462

12,293
66,278
288,472
20,102

$438,607

The ranges of annual depreciation rates generally were as follows (applied principally on the straight-line

basis):

Land improvements

Buildings

Machinery and equipment

and fixtures

.................................

................................

............................

5

2% - 20%
2% - 33%%
-33%%
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INTERNATIONAL SPECIALTY PRODUCTS INC,

ACCUMULATED DEPRECIATION OF PROPERTY, PLANT AND EQUIPMENT
Year Ended December 31, 1992

Classlfication

Land improvements. . . ..
Buildings and fixtures . ..
Machinery and equipment

Classification

Land improvements . .. ..
Buildings and fixtures . ..
Machinecry and equipment

Classification

Land improvements . ...,
Buildings and fixtures ...
Machinery and equipment

......

------

oooooo

.....

oooooo

PBalance
January 1,
19
$ 1,294

8,102
46,780

$56,176

Balance
Jasusry 1,
11
$ 794

5,100
28,555

$34,449
o ——_

Balawce
January 1,
1990
$ 363
2,012
11,369

$13,744
_

(Thousands)
Adiitlons
Charged 10
Coats and
Expenses Retirements Oiber
$ 54 $ 28 $ —
2,759 405 537
22,307 3,728 (636)
325!610 342161 3 !99)
Year Ended December 31, 1991
{Thousands)
Additlony
Charged 1o
Costs ani
Expenses Retlrementy Other
$ 501 s 1 s —
3,068 79 13
19,678 1,122 (331)
S23E24T $1 !202 $! 318)
Year Ended December 31, 1990
(Thousands)
Additions
Charged to
Costs and
Expenses Retirements Othtr
$ 525 $ 94 s —
3,068 44 64
18,715 1,608 79
$22,308 $1,746 $143
—— —— f ———3
S-3

Schedule VI

Balance
December 31,
191
$ 1,294

8,102
46,780

356,176
_
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Schedule VIII

INTERNATIONAL SPECIALTY PRODUCTS INC.

VALUATION AND QUALIFYING ACCOUNTS
Year Ended December 31, 1992

{Thousands)
Balance Charged to Balsnce
JIIII.I.I; 1, Cosis and December 31,
Classification 199 Expenses Ded uctions 1992
Valuation and Qualifying Accounts Deducted from
Assets 1o Which They Apply:
Allowance for doubtful accounts ........o0vvnnnn... $2,221 333 $ 427(n) $2,105
Reserve for inventory market valuation ............. 3,389 3,748 1,265 58712
Year Ended December 31, 1991
(Thousands)
Balence te Bals
Jllllﬂ?' 1, wﬁﬂmﬂ Deunble?:ll.
Classification 199 Expeases Deductions 1991
Valuation and Qualifying Accounts Deducted from
Asscts to Which They Apply:
Allowance for doubtful accounts ................... $2.433 $ 208 $ 420(a) 32,221
Reserve for inventory market valuation ............. 5,046 1,752 3,409 3.389
Year Ended December 31, 1990
(Thousands)
Balance Charged to Balance
Jun 1, Custs and December 31,
Clasification 1'5'3 Expenses Deductions 1990
Valuation and Qualifying Accounts Deducted from
Assets to Which They Apply:
Allowance for doubtful accounts ................... $1.845 § 807 $ 219(s) $2,433
Reserve for inventory market valuation ............. 3,938 2,901 1,793 5,046

Note:
{a) Represents write-offs of uncollectible accounts net of recoveries.

8-4
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Schedule IX

INTERNATIONAL SPECIALTY PRODUCTS INC.
SHORT-TERM BORROWINGS

Year Ended December 31, 1992

{Thousands)
At Decewber 31, 1992 For the Year 1992
Welghted Maxi Average \Keiglnd
¢ mum » yern
Average Month-ead Month-end Month-’:ld
Balance interest Amount Amount Interest
Category Outstanding Rate Outstandiag  Outstanding Rate
Bank Bomowings .....coovvcenvnnnnnnen $ 2,211 56% 32211 $§ 244 7.5%
Borrowings from GAF-Hils
joimtwenture. . ....oii it — _— 13,187 9,077 9.5%
Year Ended December 31, 1991
({Thousands)
At December 31, 1991 For the Year 199]
Welghted Maxi A ‘Kﬂﬂltﬂl
mwm yerage rerage
Average Month-end Menth-end Month-gnd
Balance Imterest Amonnt Amount Interest
Category Outstanding Rute Outsianding  Outstanding Rats
Bank Borrowings . ...........00uvvnn.n. $ 105 10.0% 510373 $ 3,108 10.0%
Rotrowings from GAF-Hiils
Joimtwventure. ... ......oiiiiiiiiinan - — 10,819 2,558 9.3%
Year Ended December 31, 1990
(Thousands)
At December 31, 1990 For the Year 1990
Welghted Maxim; Average \Xmm“
L um e
Avemage Mosth-end Month-end Moltr;-‘:nd
Balance Interest Amount Amount Interest
Catepory Outstanding Rate Outstandlog  Outstanding Rate
Bank BOrmowings .........coovvvninnnnns $ 9,317 2.3% $13,012 $ 9,265 9.9%
Borrowings from GAF-Hiils
jointwventure . ........ ... iilllaa, — _— 19,262 12,611 8.5%
Note:

Bank borrowings represent borrowings by the Company's forcign subsidiaries under short-term lines of credit
which expire on various dates, but are gencrally renewable. Borrowings under the short-term lines of credit
generally bear interest at or necar the prevailing market rates in the individual countries. At December 31,
1992, the Company's foreign subsidiaries had unused short-term lines of credit aggregating $24.1 million.

S-5
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Schedule X

INTERNATIONAL SPECIALTY PRODUCTS INC.
SUPPLEMENTARY INCOME STATEMENT INFORMATION

{Thousands)
to Costs and Expenses
Year Ended December 31,
Item ) 1991 ]
Maintenance and TEPAIIS ... .. oiiie it it re e aeaa $36,717 $34,281 $30,839
Rental expense—operating leases ... .....ooviniervnnnenneanns, 6,046 5,291 3,958
S-6

U
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A EXHIBIT 10.2

AMENDMENT NO. 1

AMENDMENT NO. 1 dated as of October 15, 1992, among ISP
CHEMICALS INC., a Delaware corporation (together with its
successors and permitted assigns, "ISP Chemicalg"): ISP
TECHNOLOGIES INC., a Delaware corporation (together with its
successors and permitted assigns, "ISP_Technologies": ISP
Technologies and ISP Chemicals are referred to herein
collectively as the "Borrowers" and individually as a
“BorroweXr™); INTERNATIONAL SPECIALTY PRODUCTS INC. (together with
its successors and permitted assigns, "ISP"); each of the
Subsidiaries of ISP identified under the caption "SUBSIDIARY
GUARANTORS" on the signature pages hereto (each such Subsidiary,
together with its successors and permitted assigns, being
referred to herein collectively as the "Subsidiary Guarantors"
and individually as a “Subsidiary Guarantor"):; the financial
institutions listed on the signature pages hereof (each, together
with its successors and permitted assigns, a “"Bank"): and THE
CHASE MANHATTAN BANK (NATIONAL ASSOCIATION), acting as
administrative agent in the manner and to the extent described in
Section 11 of the Credit Agreement referred to below (in such
capacity, together with its successors in such capacity, the
“"Agent").

The Borrowers, ISP, the Subsidiary Guarantors, the
Banks and the Agent are parties to a Credit Agreement dated as of
July 23, 1992 (as in effect on the date hereof, the "Credit

"), providing, subject to the terms and conditions
thereof, for extensions of credit (by making of loans and issuing
letters of credit) to be made by said Banks to or for account of
the Borrowers in an aggregate principal or face amount not
exceeding $400,000,000. The Borrowers, ISP, the Subsidiary
Guarantors, the Banks and the Agent wish to amend the Credit
Agreement in certain respects, and accordingly, the parties
hereto hereby agree as follows:

Section 1. Definitions. Except as otherwise defined in
this Amendment No. 1, terms defined in the Credit Agreement and
are used herein as defined therein.

Section 2. Amendments. Subject to the satisfaction of
the conditions precedent specified in Section 4 below, but
effective as of the date hereof, the Credit Agreement shall be
amended as follows:

A. The definition of Quotation Date in Section 1.01 of

the Credit Agreement is hereby amended to read in its entirety as
follows:
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"sOouotation Date’ shall have the meaning assigned
to such term in Section 2.03(b)(ii)(E) hereof."

B. The Section 2.03 of the Credit Agreement is hereby

amended as follows:

(i) Subsection (b)(ii)(B) thereof is amended to read
in its entirety as follows:

"(B) the aggregate amount of such Money
Market Borrowing, which shall be at least
$5,000,000 (or a larger integral multiple of
$1,000,000) but shall not cause the limits
specified in Section 2.03(a) hereof to be
violated:"™

(ii) Subsection (c)(ii)(B) thereof is amended to read
in its entirety as follows:

"(B) the principal amount of the Money
Market Loan for which each such offer is being
made, which principal amount shall be at least
$5,000,000 (or a larger integral multiple of
$1,000,000); provided that the aggregate principal
amount of all Money Market Loans for which a Bank
submits Money Market Quotes

(1) may be greater or less than the
Commitment of such Bank but

{2) may not exceed the principal amount
of the Money Market Borrowing for a
particular Interest Period for which offers
were regquested;™

(iii) Subsection (e)(ii)(B) thereof is amended to read
in its entirety as follows:

m(B) the aggregate principal amount of each
Money Market Borrowing shall be at least
$5,000,000 (or a larger integral multiple of
$1,000,000) but shall not cause the limits
specified in Section 2.03(a) hereof to be
violated:"

(iv) Subsection {h) thereof is amended to read in its
entirety as follows:

Amendment No, ) to Credit Agreement
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"(h) On the date on which it delivers a
Money Market Quote Request to the Agent, the
Borrower delivering such Request shall pay the
Agent a non-refundable fee to be agreed upon
between the Borrowers and the Agent."

C. Section 9.06(k) thereof is amended to read in its
entirety as follows:

*(k) Indebtedness, in addition to that permitted
under clauses (a) through (j) above, in an aggregate
principal amount at any time outstanding not exceeding

(i) $120,000,000, but (x) only if, after
October 1, 1992 and prior to January 1, 1993, ISP
and/or its Subsidiaries (other than Designated
Subsidiaries) shall have issued in a public
offering under the Securities Act of 1933, as
amended, Indebtedness in an aggregate principal
amount of $100,000,000 that matures at least seven
years from the date of such issuance and (y) only
for periods after the date of such issuance, or

(ii) $100,000,000, under any other
circumstances and for any other periods.”

D. Footnote 2 of Exhibit D thereto is amended to read
in its entirety as follows:

"[2) Each amount must be $5,000,000 or a larger
integral multiple of $1,000,000."%

E. Footnote 2 of Exhibit E thereto is amended to read
in its entirety as follows:

"[2] The principal amount bid for each Interest Period
may not exceed the principal amount requested. Bids must be
made for at least $5,000,000 or a larger integral multiple
of $1,000,000."

Section 3. Representations and Warranties. Each of
ISP and the Borrowers represents and warrants to the Banks that
the representations and warranties set forth in Section 8 of the
Credit Agreement are true and complete on the date hereof as if
made on and as of the date hereof and as if each reference in
said Section 8 to "this Agreement" included reference to this
Amendment No. 1.

Amendment No. 1 to Credit Agreement
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Section 4. condition Precedent. As provided in
Section 2 above, the amendments to the Credit Agreement set forth
in said Section 2 shall become effective, as of the date hereof,
upon the execution and delivery of this Amendment No. 1 by (A)
the Borrowers, ISP and the Subsidiary Guarantors and (B) either
the Agent and the Majority Banks or the Agent acting with the
written consent of the Majority Banks.

Section 5. Ratification of Credit Agreement. The
Borrowers, ISP and the Subsidiary Guarantors ratify and confirm
the provision of the Credit Agreement, as amended hereby,
acknowledge that references to "this Agreement" in the Credit
Agreement are to the Credit Agreement, as amended hereby, and
further acknowledge that, except as herein provided, the Credit
Agreement shall remain unchanged and in full force and effect.

Section 5. Miscellaneous. This Amendment No. 1 may be
executed in any number of counterparts, all of which taken
together shall constitute one and the same amendatory instrument
and any of the parties hereto may execute this Amendment No. 1 by
signing any such counterpart. This Amendment No. 1 shall be
governed by, and construed in accordance with, the law of the
State of New York.
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IN WITNESS WHEREOF, the parties hereto have caused this
Amendment No. 1 to be duly executed and delivered as of the day
and year first above written.

Borrowers

ISP CHEMICALS INC,.
ISP TECHNOLOGIES INC.

o AT

Title: ) vES P. HOGERS
Parent MGERRESDENT & TREASURER

INTERNATIONAL SPECIALTY
PRODUCTS INC.

By r—-//% el

'I‘:Lt.le : g
M ES ERS
TREASURER

ISP (PUERTO RICO) INC.

ISP ENVIRONMENTAL SERVICES INC.
ISP FILTERS INC.

ISP GLOBAL TECHNOLOGIES INC.
ISP INTERNATIONAL CORP.

ISP INVESTMENTS INC.

ISP MANAGEMENT COMPANY, INC.
ISP MINERAL PRODUCTS INC.

ISP MINERALS INC.

ISP REAL ESTATE COMPANY, INC.
ISP REALTY CORPORATION
VERONA INC.

BLUEHALL INCORPORATED

ISP VAN DYK INC.

= p7 B
By QZ/%//
Title:~"
JAMES P. ERS
VICE PRESIDENT & TREASURER
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Banks
Commitment
$35,000,000 THE CHASE MANHATTAN BANK
{NATIONAL ASSOCIATION)
By
Title: Managing Director
$35,000,000.00 The Bank of New York
By
Title:
$35,000,000.00 The Bank of Nova Scotia
By
Title:
$25,000,000.00 Banque Paribas
By
Title:
By
Title:
$25,000,000.00 Continental Bank, N.A.
BY -
Title:
$25,000,000.00 Credit Lyonnais New York Branch as
Co~Agent and a Bank
By
Title:

Credit Lyonnais Cayman Island
Branch as a Bank

By

Title:
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Commjitmpent
$35,000,000.00 NationsBank of North Carolina, N.A.
By
Title:
$23,333,333.33 The First National Bank of Boston
By
Title:
$23,333,333.34 Fleet Bank, N.A.
By
Title:
$23,333,333.33 Mellon Bank, N.A.
By
Title:
$ 14,000,000.00 The Sumitomo Bank, Limited,
New York Branch
By
Title:
$ 14,000,000.00 The Yasuda Trust and Banking Company
Limited, New York Branch
By
Title:
$ 9,000,000.00 The Daiwa Bank, Limited
By
Title:
By,
Title:
$ 9,000,000.00 Morgan Guaranty Trust Company of
New York
By,
Title:

Amendment No. 1 to Credit Agreement
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$ 14,000,000.00

$ 9,000,000.00

$ 9,000,000.00

$ 9,000,000.00

$ 14,000,000.00

$ 14,000,000.00

National City Bank

By

Title:

The Nippon Credit Bank, LTD.,
New York Branch

By

Title:

Banca Commerciale Italiana
New York Branch

By

Title:
By

Title:

LTCB Trust Company

By
Title:

Societe Generale

By

Title:
Marine Midland Bank, N.A.

By

Title:

The Agent

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION)

By.

U
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EXHIBIT 10.3

AMENDMENT NO. 2

AMENDMENT NO. 2 dated as of December 23, 1992, among
ISP CHEMICALS INC., a Delaware corporation {together with its
successors and permitted assigns, "1ISP Chemicals"); ISP
TECHNOLOGIES INC., a Delaware corporation (together with its
successors and permitted assigns, "ISP Technologies”; ISP
Technologies and ISP Chemicals are referred to herein
collectively as the "Borrowers" and individually as a
"Borrower"); INTERNATIONAL SPECIALTY PRODUCTS INC. (together with
its successors and permitted assigns, "ISP"); each of the
Subsjidiaries of ISP identified under the caption "SUBSIDIARY
GUARANTORS" on the signature pages hereto (each such Subsidiary,
together with its successors and permitted assigns, being
referred to herein collectively as the "Subsidiary Guarantors"
and individually as a "Subsidiary Guarantor"); the financial
institutions listed on the signature pages hereof (each, together
with its successors and permitted assigns, a "Bank"); and THE
CHASE MANHATTAN BANK (NATIONAL ASSOCIATION), acting as
administrative agent in the manner and to the extent described in
Section 11 of the Credit Agreement referred to below (in such
capacity, together with its successors in such capacity, the

"Agent").

The Borrowers, ISP, the Subsidiary Guarantors, the
Banks and the Agent are parties to a Credit Agreement dated as of
July 23, 1992, as amended by Amendment No. 1 dated as of October
15, 1992 (as so amended and in effect on the date hereof, the
"Credit Agreement"), providing, subject to the terms and
conditions thereof, for extensions of credit (by making of loans
and issuing letters of credit) to be made by said Banks to or for
account of the Borrowers in an aggregate principal or face amount
not exceeding $400,000,000. The Borrowers, ISP, the Subsidiary
Guarantors, the Banks and the Agent wish to amend the Credit
Agreement in certain respects, and accordingly, the parties
hereto hereby agree as follows:

Section 1. Definitions. Except as otherwise defined in
this Amendment No. 2, terms defined in the Credit Agreement and
are used herein as defined therein.

Section 2. pAmendment. Subject to the satisfaction of
the conditions precedent specified in Section 4 below, but
effective as of the date hereof, Section 9.06(k) of the Credit
Agreement shall be amended to read in its entirety as follows:

"(k) Indebtedness, in addition to that permitted under

clauses (a) through (j) above, in an aggregate principal
amount at any time outstanding not exceeding

-~y
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(i) $120,000,000, but (x) only if, after October
1, 1992 and prior to March 31, 1993, ISP and/or its
Subsidiaries (other than Designated Subsidjaries) shall
have issued in a public offering under the Securities
Act of 1933, as amended, Indebtedness in an aggregate
principal amount of $100,000,000 that matures at least
seven years from the date of such issuance and (y) only
for periods after the date of such issuance, or

{(ii) $100,000,000, under any other circumstances
and for any other periods.”

Section 3. Representations and Warranties. Each of
ISP and the Borrowers represents and warrants to the Banks that
the representations and warranties set forth in Section 8 of the
Credit Agreement are true and complete on the date hereof as if
made on and as of the date hereof and as if each reference in
said Section 8 to "this Agreement" included reference to this
Amendment No. 2.

Section 4. Conditions Precedent. As provided in
Section 2 above, the amendment to the Credit Agreement set forth
in said Section 2 shall become effective, as of the date hereof,
on the date of the execution and delivery of this Amendment No. 2
by (i) the Borrowers, ISP and the Subsidiary Guarantors and (ii)
either the Agent and the Majority Banks or the Agent acting with
the written consent of the Majority Banks.

Section 5. Ratificatjon of Credit Agqreement. The
Borrowers, ISP and the Subsidiary Guarantors ratify and confirm
the provision of the Credit Agreement, as amended hereby,
acknowledge that references to "this Agreement” in the Credit
Agreement are to the Credit Agreement, as amended hereby, and
further acknowledge that, except as herein provided, the Credit
Agreement shall remain unchanged and in full force and effect.

Section 6. Miscellaneous. This Amendment No. 2 may be
executed in any number of counterparts, all of which taken
together shall constitute one and the same amendatory instrument
and any of the parties heretoc may execute this Amendment No. 2 by
signing any such counterpart. This Amendment No. 2 shall be
governed by, and construed in accordance with, the law of the
State of New York.

Amendment No. 2 to Credit Agreement
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IN WITNESS WHEREOF, the parties hereto have caused this
amendment No. 2 to be duly executed and delivered as of the day
and year first above written.

Borx owers

1SP CHEMICALS INC.

ISP TECHNOLOGi?g/INC.

Title:
tler  AMES F(/ROGERS
parent GUGERBESIDENT & TREASUREFR

INTERNATIONAL SPECIALTY
PRODUCTS INC.

Titie: JAME§ _ROGERS

\Y
subsidiar ICEJ::%I:E\%I JENT & TREASUREWK

1sp (PUERTO RICO) INC.

1SP ENVIRONMENTAL SERVICES INC.
1Sp FILTERS INC.

ISP GLOBAL TECHNOLOGIES INC.
1SP INTERNATIONAL CORP.

ISP INVESTMENTS INC.

1SP MANAGEMENT COMPANY, INC.
1SP MINERAL PRODUCTS INC.

ISP MINERALS INC.

1SP REAL ESTATE COMPANY, INC.
1SP REALTY CORPORATION
VERONA INC.

BLUEHALL INCORPORATED

ISP VAN DYK INC

| J‘W%” ROGERS

e
A r_E- \':I 1:_;[_'_ I,

Title:

64
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Banks
Commitment
$25,000,000.00 THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION)
By "S;J‘-""ﬁ
Title: Managing Director
$35,000,000.00 The Bank of New York
‘ ’.-’,". T.... h .‘,.‘-l-.; » , .
By (o o vl illl
Title: . - "-;';_,,_ Z. ,3—-'
$35,000,000.00 The Bank of Nova Scotia
By
Title:
$25,000,000.00 Banque Paribas
By
Title:
By
Title:
$25,000,000.00 Continental Bank, N.A.
By
Title:
$25,000,000.00 Credit Lyonnais New York Branch
By
Title:
Credit Lyonnais Cayman Island
Branch
By
Title:
endment No. 2 to Credit Agreement &5
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gommi;megt

$25,000,000.00

$35,000,000.00

$35,000,000.00

$25,000,000.00

$25,000,000.00

$25,000,000.00

Banks

THE CHASE MANHATTAN BANK
{ NATAZON ASSOCIATION)

By oj{ .442—-‘-“~

Titld: Managing Director

The Bank of New York

Title.

s

Al

Banque Paribas

By

Title:

By

Title:
Continental Bank, N.A.

By

Title:

Credit Lyonnais New York Branch

By

Title:

Credit Lyonnais Cayman Island
Branch

By

Title:

endment No. 2 to redit Agreement 6(3
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Banks

Commitment

$25,000,000.00 THE CHASE MANHATTAN BANK
{ NATLGN ASSOCIATION)

Titlel Managing Director

335,000,000.00 The Bank of New York
By
Title:
335,000,000.00 The Bank of Nova Scotia
By
Title:

B LO0, £OC. g
$2 r . Bangue Paribas

$25,000,000.00 Continental Bank, N.a.

By

Title:
$25,000,000.00 Credit Lyonnais New York Branch

By

Title:

Credit Lyonnais Cayman Island
Branch

By

Title:

endment No. 2 to Credit a reement
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Commitment

$25,000,000.00

$35,000,000.00

$35,000,000.00

$25,000,000.00

$25,000,000.00

$25,000,000.00

endment No.

Banks

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION)

By

Title: Managing Director
The Bank of New York

By
Title:

The Bank of Nova Scotia

By

Title:

Banque Paribas

By
Title:
By
Title:
COntinental Ban;/pr
2 Mf/
By, F/f .4 =
'I'it.le- Vorn~tng “1recton

Credit Lyonnais New York Branch

By
Title:
Credit Lyonnais Cayman Island
Branch
By
Title:
2 to edit reement 623
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Banks

Commjtment
$25,000,000.00 THE CHASE MANHATTAN BANK
(NA;iSNAL ASSOCIATIDN)
BY [} £ %—\
Title: Managing Director
$35,000,000.00 The Bank of New York
By
Title:
$35,000,000.00 The Bank of Nova Scotia
By
Title:
$25,000,000.00 Banque Paribas
By
Title:
By
Title:
$25,000,000.00 Continental Bank, N.A.
By
Title:
$25,000,000.00 Credit [, nnais New~York Branch
By ,x//"v ;:‘//4(‘ "'{'4(“
SebastiamRocco
First Vice President
Credit Lyonnais Cayman Island
Branch
/f%///'}/ e
Sebastian Rocco
Authorized Signature
endment No. 2 to Credit A reement (39
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Commitment

$35,000,000.00

$23,333,333.33

$23,333,333.34

$23,333,333.33

$ 14,000,000.00

$ 14,000,000.00

$10,000,000.00

$ 9,000,000.00

Nat oﬁﬁ;ank'Pf North .Carolina, N.A.

sy\tud! it A lf"i"" b )
Ti;le: J_H : f

The Fiﬁst National Bank of Boston

By

Title:
Fleet Bank, N.A.

By

Title:

Mellon Bank, N.A.

By

Title:

The Sumitomo Bank, Limited,
New York Branch

By

Title:

The Yasuda Trust and Banking Company
Limited, New York Branch

By

Title:
Mitsui Trust Bank (U.S.A.)

By

Title:

The Daiwa Bank, Limited

By

Title:

By
Title:

Amendment No. 2 to Credit Agreement /G
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gommitmegt

335,000,000.00 NationsBank of North Carolina, N.a.
By
Title:
$23,333,333.33 The First National Bank of Boston

By \. -‘Q‘Cé-\:ww
Title: e

323,333,333.34 Fleet Bank, N.A.

By
Title:

323,333,333.33 Mellon Bank, N.A.
By

Title:

$ 14;000,000.00 The Sumitomo Bank, Limited,
New York Branch

By

Title:

$ 14,000,000.00 The Yasuda Trust and Banking Company
Limited, New York Branch

By

Title:
$10,000,000.00 Mitsui Trust Bank (U.S.A.)

By

Title:
$ 9,000,000.00 The Daiwa Bank, Limited

By _
Title:

By

Title:

endme No. 2 to redit a reement 7]
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Commitment

$35,000,000.00

$23,333,333.33

$23,333,333.34

$23,333,333.33

$ 14,000,000.00

$ 14,000,000.00

$10,000,000.00

$ 9,000,000.00

NationsBank of North Carolina, N.a.

By

Title:
The First National Bank of Boston

By

Title:
Fleet Bank, N.A.

AR SN
itle: = © Voex VGacoe. X

= T

Mellon Bank, N.A.
By

Title;

The Sumitomo Bank, Limited,
New York Branch

By

Title:

The Yasuda Trust and Banking Company
Limited, New York Branch

By

Title:
Mitsui Trust Bank (U.S.A.)

By_ _
Title:

The Dajiwa Bank, Limited

By

Title:

By

Title:

Amendmgnt No. 2 to Credit Agreement 7;2
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Commitment

$35,000,000.00

$23,333,333.33
$23,333,333.34
$23,333,333.33

$ 14,000,000.00

$ 14,000,000.00

$10,000,000.00

$ 9,000,000.00

NationsBank of North Carolina, N.A.

By

Title:

The First National Bank of Boston

By

Title:
Fleet Bank, N.A.

By

Title:
Mellon Bank, N.a.

. ! A
By {~ .. e
Title:™ ) s
The Sumitomo Bank, Limited,
New York Branch

By

Title:

The Yasuda Trust and Banking Company
Limited, New York Branch

By

Title:
Mitsui Trust Bank (U.S.a.)
By

Title:
The Daiwa Bank, Limited

By

Title:

By _ _
Title:

Amendment No, 2 to Credit Agreement 75
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Commitment
$35,000,000.00

$23,333,333.33

$23,333,333.34

$23,333,333.33

$ 14,000,000.00

$ 14,000,000.00

$10,000,000.00

$ 9,000,000.00

NationsBank of North Carolina, N.A.

By
Title:

The First National Bank of Boston

By

Title:
Fleet Bank, N.A.

By
Title:

Mellon Bank, N.A.

By
Title:

The Sumitomo Bank, Limited,
New York Branch

P

——

/Tit‘le=j6m+ Gemevia| M““‘"‘]“f

The Yasuda Trust and Banking Company
Limited, New York Branch

By

Title:

Mitsui Trust Bank (U.S.A.)

By
Title:

The Dajwa Bank, Limited
By

Title:

By
Title:

Amendment No, 2 to Credit Agreement ”
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Commi tment

$35,000,000.00

$23,333,333.33

$23,333,333.34

$ 14,000,000.00

$ 14,000,000.00

$10,000,000.00

$ 9,000,000.00

endment No.

NationsBank of North Carolina, N.A.
By

Title:

The First National Bank of Boston

By

Title:
Fleet Bank, N.A.

By

Title:
Mellaon Bank, N.A.

By

Title:

The Sumitomo Bank, Limited,
New York Branch

By

Titlie:

The Yasuda Trust and Banking Compa<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>